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HAND DELIVERED

S. C. PVBUC SERVICE COMMISSIONEC IVE
RE: The Other Phone Company, Inc. d/b/a

Access One Communications
Our File No. 15039.01

Dear Mr. Walsh:

Enclosed for filing please find the Application of The Other Phone Company, Inc.
d/b/a Access One Communications for Authority to Provide Local and Long Distance
Telecommunication Service within the State of South Carolina, for flexible regulation of
its local exchange services, and for alternative regulation of its long distance business
service offerings. An original and thirteen copies are included for filing. Please date-
stamp the extra copies of the Application as proof of filing and return them with our
courier.

If you have any questions, please have someone on your staff contact me.

Very truly yours,

ROBINSON, McFADDEN & MOORE, P.C.

/bds
Enclosures
cc/enc: Ms. Connie Wightman

Mr. Kevin Griffo

Bonnie D. Sh
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PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

S. C PUBLIC SERVICE COMMISSION

E C E I VE
THE OTHER PHONE COMPANY, INC.
D/B/A ACCESS ONE COMMUNICATIONS
FOR A CERTIFICATE OF PUBLIC CONVENIENCE
AND NECESSITY TO PROVIDE LOCAL
EXCHANGE AND RESOLD LONG DISTANCE
TELECOMMUNICATIONS SERVICES AND FOR
FLEXIBLE REGULATION OF ITS LOCAL
EXCHANGE SERVICES AND ALTERNATIVE
REGULATION OF ITS LONG DISTANCE
BUSINESS S

) DOCKET NO. ~
)

)

)

)
S. C PUBLIC SERVICE COMMI

)

)

St„'Iov

ERVICE OFFERINGS )

APPLICATION OF THE OTHER PHONE COMPANY INCPIES OEPARTMEIII

FOR AUTHORITY TO PROVIDE LOCAL EXCHANGE AND

RESOLD LONG DISTANCE SERVICE

The Other Phone Company, Inc. d/b/a Access One Communications ("Access One" or

Applicant) pursuant to S.C. Code nn.A . 558-9-280(B), as amended, and Section 253 of the

Telecommunications Act of 1996, respectfully submits this Application for Authority to Provide

Local Exchange Service an eso ng id R ld Lon Distance in the State of South Carolina. In addition,

Access One requests t a e oh t th C mmission regulate its local telecommunications services in

accordance with the principles and procedures established for gflexible re ulation in Order No. 98-

165 in Docket No. 97-467-C. Pursuant to S.C. Code Ann. 5 58-9-585 and the general regulatory

authority of the Commission, Access ne a soau ', A 0 also requests that the Commission regulate its long

d b d below in accordance with the principles anddistance business service offerings as escri e

-55 in Docket No. 95-procedures established for alternative regulation in Orders No. 95-1734 and 96-

661-C.

Access One intends to o er service o off t b th residential and business customers throughout

the state. The Applicant will commence offering service immediately p gu on the rantino of this

application and t e esta is menh bl h t of resale arrangements with the incumbent Local Exchange

Carriers ("ILECS").
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Approval of this application will promote the public interest by increasing the level of

competition within South Carolina. This competition will mandate that all exchange

telecommunications provdders will operate more efficiently, enabling the consumer to benefit via

reduced rates.

In support of the Application, Access One respectfully states as follows:

1. The name and address of the Applicant are:

The Other Phone Company, Inc. dlb/a Access One Commuiucations
4205 Vineiand Road
Suite L15
Orlando, Florida 32811
Telephone: (407) 648-5230
Facsimile: (407) 648-5240

2. All correspondence, notices, inquiries and other communications regarding this

apphcation should be sent to:

Frank R. Ellerbe, III
Bonnie D. Shealy
Robinson, McFadden 6'c Moore, P.C.
1901 Main Street„Suite 1500
Post Office Box 944
Columbia, South Carolina 29202
Telephone: (803) 779-8900
Facsimile: (803) 252-0724

3. Description of Applicant

Access One is a wholly owned subsidiary of CLEC Holding Corp. Access One was

incorporated in the State of Florida on April 22, 1996. CLEC Holding Corp. was incorporated in

New Jersey on October 22, 1991 under the name PRS Sub II Inc. Exhibit A contains a copy of

Access One's articles of incorporation.

South Carolina Application of
The Other Phone Company dha Access One Communications

page 2
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4. Officers, Directors and Legal Counsel.

The following individuals serve as officers and directors of Access One and may be reached

through the company's corporate office at 4205 Vineland Road, Suite L-15, Orlando, FL 32811.

DIRECTORS

Kenneth G. Baritz
Kevin D. Griffo

Chairman
Director

OFFICERS

Kenneth G. Baritz
Kevin D. Griffo
Elizabeth Stallings

Chief Executive Officer
Chief Operanng Officer and President
Vice President - Finance and Administration

5. Customer Service

Access One provides comprehensive customer service to its customers. Its customer service

representatives are available to assist customers 24 hours per day, seven days per week. Customers

can contact Access One Customer Services by calling (800) 547-7101. The toll free number is

printed on customers'onthlybilling statement. Alternatively, customers wishing to communicate

with an Access One customer service representative in writing may send written correspondence to

Access One at:

The Other Phone Company, Inc. d/b/a Access One Communications
ATTN: Vicky Santiago
4205 Vineland Road
Suite L-15.
Orlando, FL 32811

South Carolina Application of
The Other Phone Company dba Access One Communications

page 3
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6. Authorization to Provide Services

Attached as Exhibit A is a copy of Access One's re~&stration with the Office of the Secretary

of State of South Carolina as a foreign corporation allowed to business within South Carolina.

7. Financial Ability

The OtherPhone Company, Inc. ("Access One" ) has sufficient financial capability to provide

the requested telecommunication services in South Carolina the financial capability to maintain these

services, and the financial capability to meet its lease and ownership obligations. Attached as Exhibit

B are the following financial documents to support Access One's financial capability:

1. Audited financial statements of CLEC Holding Corp. and Subsidiaries - CLEC Holding

Corp. and Subsidiaries is the holding company for Access One. Access One makes up

approximately 99% of CLEC Holding Corp.

2. Unaudited Balance Sheet of Access One as of January 31, 1998.

3. Unaudited Income Statement of Access One for three months ended January 31, 1998.

Access One has incurred normal start-up costs of entering the local exchange

telecommunications market. As with most ventures, Access One expects profitability to be achieved

within 12-18 months on entering anew market. Access One has the financial strength to absorb start-

up losses. Some of Access One's highlights are:

Current asset ratio of 199.%

Cash d'c cash equivalents of $ 1,640,242. The short term investment of $ 1,500,000 was sold in

South Carolina Application of
The Other Phone Company dba Access One Communications

page 4
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February 1998.

Property, plant k. equipment balance of $ 117,884 which consists of the Company's investment

in infrastructure to commence operations.

Debt financing - 47%. Equity financing — 53%.

Long term debt and lines of credit balance of $ 14i23,498 with the ability to access additional

sources of debt financing.

Positive equity balance of $2,153,375.

Cash infusion by shareholders of $2,254,651.

Only 43% of the authorized shares have been issued. Thus, significant additional equity cash

infusions will be made from the issuance of stock m the future.

Net Income {Loss) Before Income Tax of ($224,556) for the three months ended January 31,

1998. This loss consists of entering new markets. Access One is in the process of analyzing and

streamlining its sales approach to the market and its underlying costs of providing service. A

direct result of the streamlining will be a more effective way to provide comprehensive

customer service and a reduction of the costi to provide the service.

The Company has established a strong team to 'support its venture into the telecommunications

market. The Company has and will outsource business functions to obtain expertise and provide a

financial and technical competitive advantage in the indusny.

As noted in the analysis documented above, the Company has prepared prudently for its venture

into the resold local exchange services market. The Company is positioning itself to add large

amounts of revenue growth while keeping expenses under control. The Company has sufficient

financial capability to provide the requested telecommunication services, sufficient financial

South Carolina Application of
The Other Phone Company dha Access One Communications

page 5
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capability to meet all lease and ownership obligations, and sufficient financial capability to maintain

a large Customer base.

8. Managerial and Technical Ability.

ExhibitC contains a brief overview of the managerial experience of Access One. The Company

has managerial ability with a wealth of knowledge and day to day experience in the

telecommunications industry that will allow it to be a successful competitive local exchange and toll

provider. Access One is authorized to provide resold local service in Florida and is in the process

of filing applications in the other states in the BellSouth Region. No application has been denied.

Access Orie has been providing quality telecommunications services to over 6000 customers

throughout the State of Florida since 1996. The Company has a proven track record for providing

high quality services and responsive customer service. Access One possesses all the necessary

capabilities to operate as a provider of resold services and unbundled elements.

The Company intends to provide local exchange service in South Carolina as a reseller of the

incumbent local exchange company's facilities. Its toll services will also be provided on a resale

basis. As both a local and toll service reseller, the Company will rely on its facilities-based

underlying carriers for the operation and maintenance of the local exchange and toll networks. The

Company will use only reputable underlying carriers to ensure that high quality service is provided

to customers. As a result of its operations in Florida, Access One has a great deal of knowledge on

how the capabiTities of an ILEC can be used by a CLEC and will be able to take full advantage of

the resources, expertise and technical capabilities of its underlying camers, the incumbent local

South Carolina Application of
The Other Phone Company dha Access One Communications

page 6
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exchange carriers. Consequently„ the quality of service that Access One' local exchange customers

receive will be at least equivalent to that provided by these LECs. Access One does not plan to

construct any new facilities in South Carolina.

Access One's services will satisfy the minimum standards established by the Commission. The

Company will file and maintain tariffs in the manner pmscribed by the Commission and will meet

the minimum basis local standards, including quality of service and billing standards required of all

LECs regulated by the Commission.

As the foregoing illustrates, Access One possesses considerable telecommunications expertise

and is well-qualified to provide local exchange and long distance service in South Carolina.

9. Proposed Service Territory.

Access One proposes to offer resale local exchange service within the present operating areas

of BellSouth, GTE, and Sprint/United within S'outh Carolina. Exhibit D contains the proposed tariff

of Access One for local exchange and long distance resale within South Carolina.

10. Public interest and Need.

Approval of this application and Access One's proposed tariff will serve the public interest and

offer several benefits to local customers in South Carolina. First and foremost, Access One will

offer its customers the ability to have seamless service for local services as well as intrastate,

interstate and international toll services.

South Carolina Application of
The Other Phone Company dha Access One Communications

page 7



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2019

D
ecem

ber10
9:17

AM
-SC

PSC
-1998-443-C

-Page
9
of115

The granting of Access One's application is consistent with S.C. Code Ann. 5 58-9-280(B), as

amended by 1996 Act No. 354, and, in that regarding Access One makes the following

representations to the Commission:

A. Applicant possesses the technical, financial, and managerial resources sufficient to

provide the services requested;

B. The provision of local service by Applicant will not adversely impact the availability

of affordable local exchange service;

C. Applicant's local services will meet the service standards required by the

Commission;

D. Applicant, to the extent it is required to do so by the Commission, will participate in

the support of universally available telephone service at affordable rates; and,

E. The provision of local service by Applicant will not adversely impact the public

interest.

Access One's entry into the local market will not disadvantage any telephone service providers.

Incumbent LEC's are presently serving nearly all of the local exchange customers in South Carolina.

The history of long distance competition has demonstrated that as new entrants improved the price

performance of service, consumers benefitted from a wider choice of service and options. The

resulting reduced rates that competitive pressures brought to the market stimulated demand, resulting

in growing revenues for both new entrants and established firms. Access One expects this same

phenomena to affect local service over time, thus creating a larger market for all carriers. Therefore,

the approval of Access One's application is clearly in the public interest.

South Carolina Application of
The Othei Phone Company dba Access One Communications

page 8
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11. Waivers and Regulatory Compliance

Access One requests that the Commission grant it a waiver of those regulatory requirements

inapplicable to competitive local service reseIlers. Such rules are not appropriate for competitive

providers and constitute an economic barrier to entry into the local exchange market.

A. Access One requests that it be exempt from any financial recording rules or regulations

th'at require a carrier to maintain its fmancial records in conformance with the Uniform System of

Accounts ("USGA"). As a competitive provider, Access One currently maintains its books and

records in accordance with GenerallyAccepted Accounting Principles ("GAAP"). The use ofGAAP

is almost extensively utilized by interexchange carriers since USGA is not mandated by either the

Commission or the FCC. Since Access One utilizes GAAP, the Commission will have a reliable

method by which to evaluate Access One's operations. Therefore, Access One requests to be exempt

from any and all USGA requirements of the Commission.

B. Access One requests that it not be required to publish local exchange directories. Access

One will arrange with the LEC's, through the resale agreements signed by Access One, for the

publishing of the Access One's customers in the LECS directory. It would be unnecessary burden

on Access One to require that it publish and distribute its own directory to all customers located

within each exchange area, since all of these customers will indirectly be customers of the LEC's.

C. Access One finally requests waivers of any reporting requirements which are not

applicable to competitive providers such as Access One because such requirements (a)are not

consistent with the demands of the competitive market; or (b)they constitute an undue burden on a

competitive provider, thereby requiring an ineffective allocation of resources.

Access One reserves the right to seek any regulatory waivers which may be required for Access

South Carolina Application of
The Other Phone Comp'any dba Access One Communications

page 9
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One to compete effectively within the states local exchange resale market.

This Application demonstrates that Access One the technical, financial and managerial

resources to provide local exchange service, on a resale basis, within South Carolina. The granting

of this application will promote the public interest by increasing the level of competition in the

telecommunications markets of the state. Competition of this nature will mandate that all local

telecommunications providers will operate more efficiently and improve the overall service quality

for consumers.

12. Flexible Regulation of Local Exchange Services

In Docket Number 97-467-C, the Commission approved a rate structure which incorporated

maximum rate levels with the flexibility for adjustment below the maximum rate levels. The

Commission determined that local tariff filings would be presumed valid upon filing, subject to the

Commission's right within thirty days to institute an investigation of a tariff filing and that any such

tariff filings would be subject to the same monitoring process as similarly situated competitive local

exchange carriers. Access One submits that as a local exchange competitor it should be subject to

regulatory constraints no greater than those imposed in the above mentioned docket. The Applicant

requests that its local exchange service tariff filings be regulated under this form of flexible

regulation.

13. Alternative Regulation of Business Service Offerings

In Docket No. 95-661-C in response to a Petition for Alternative Regulation by ATIkT

Communications of the Southern States, the Commission deternuned that there was sufficient

competition in the market for interexchange telecommunication services to justify a relaxation in the

South Carolina Application of
The Other Phone Company dba Access One Communications

page 10
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manner in which ATEcT was regulated. The Commission determined that ATILT was not required

to file maximum rates for long distance business service offerings and that its tanffs be presumed

valid upon filing, subject to the Commission's right within seven days to institute an investigation

of the tariff filing. Access One submits that as a competitor of ATILT in the market for providing

telecommunication services to customers it should be subject to no regulatory constraints greater

than those imposed on ATEtT. Access One requests that its interexchange business services

offerings described in its proposed tariff be regulated under this form of relaxed regulation.

Wherefore, Access One respectfully pedtions this Commission for authority to operate as a

reseller of local exchange and long distance telecommunications services in the State of South

Carolina in accordance with this application, for flexible regulatory treatment of its local exchange

services, for alternative regulation of its long distance business service offerings, and for such other

relief as it deems necessary and appropriate.

ROBINSON, McFADDEN & MOORE, P.C.

B

Post Office Box 944
Columbia, SC 29202
(803) 779-8900

Attorneys for The Other Phone Company, Inc., d/b/a Access
One Communications

Columbia, South Carolina

September~, 1998.

South Carolina Application of
The Other Phone Company dha Access One Communications
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THE OTHER PHONE COMPANY, INC.
d/b/a

ACCESS ONE COMMUNICATIONS

SCHEDULE OF EXHIBITS

Exhibit A

Exhibit B

Exhibit C

Exhibit D

Articles of Incorporation/
Certificate of Authority

Year End 1996 Financial Statements

Resumes of Key Employees

Proposed Tariff
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THE OTHER PHONE COMPANY, INC.
d/b/a

ACCESS ONE COMMUMCATIONS

EXHIBIT A

Articles of Incoq&oration/Certificate of Authority
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I certify from the records of this office that OTHER PHONE COMPANY, lNC., is a
corporation organized under the laws of the State of Florida, filed on
April 22, 1996.

The document number of this corporation is P96000034696.

I further certify that said corporation has paid all fees and penalties due this office
through December 31, 1997, that its most recent annual report was filed on
July 23, 199?, and its status is active.

! further certify that said corporation has not filed Articles of Dissolution.

Given under mg hand and the
Great Seal of the,State of Florida

at Tallahassee, thd Capital, this the
Twenty-sixth day of August, 1997

CR2EO22 (2-95)

4zrn6ra P4 ~a+am
4zcrdarg of+tate
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ARTICLKS OF INCORPORATION

OF

THE OTHER PHONE COMPANY, INC.

The undersigned, for the purpose of forming a corporation under the Florida General
Corporation Act, adopts the following Articles of Incorporation.

ARTICLE I

NAME OF CORPORATION

The name of the Corporation is Tl-IE OTHER PHONE COMPANY, INC. and its

address is 6436 N.W. 53 ST. LauderhiH, Fl 33319, or such other place of business as shaH

be designated by the Boatxl of Directors.

ARTICLE ll

PURPOSE

The general nature of the business and the objects and purposes proposed to be
transacted and carried on are any and all activities or businesses periuitted untler the laws

ol'he State of Florida or under the laws of the United States, and to engage in auy other
trade or business which cau, hl the opinion of the Board of Directors of the corporation, be

advantageously carried on in connection with or auxiliary to the foregoing business or

necessary or desirable in order to accomplish the foregoing.

ARTICLE III

AUTHORIZED SHARES

The aggregate number of shares which the Corporation, is authorized to issue is 500.

Such shares shall be of a sinJ~e class and shaH have a par value of Oue Dollar per share.

these articles of'ncorporation
have been prepared by
Anna Ivfae Walsh Burke, P.A.
260I East Oaklaud Park Blvd ¹ 500
Fort Lauderdale, Fl 33306
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ARTICLE IV

DIRECTORS

The number of directors constituting the board of directors of the Corporation will be

no more than two (2). Tlie method of electing said directors is provided by the By-laws.
1'he nuniber of directors constituting the initial Board of Directors is one (l). The name and
address of the person wlio is to serve as the initial Board of Directors is as follows:

John Murray, III
6436 N.W. 53 St
Lauderhill, Fl 33319

ARTICLE V

INDElvINIFICATION

'I'he Corporation shall indemnify each director, officer, and shareholder of the
Corporation against any and all liability and expenses incurred by him in connection with
or arising out of'any action, suit, or proceeding in which he inay be involved, by reason of
his being or having been an officer, director, or shareholder of the Corporation to the full
extent pernutted by the laws of the State of Florida.

ARTICLE Vl

REGISTERED AGENT

ln pursuance of Chapter 607.34 l=lorida Statutes, the following is submitted, in

colilpliallce witll s&ild &ict:

I irst, tliat THE OTHER PHONE COMPANY, INC. desiring to organize as a

corporation under the laws of the State of Florida with its principle office, as indicated
lierewitli in the articles of incorporation at 6436 N.W. 53 St, Lauderhill, Fl 33319. has
named Anna Mae Walsh Burke, Esq., as its agent to accept service of process within this
state.

The address of the Corporation&s inii.ial registered office is suite 500, ADAMS
BUILDING. 260 l E. Oakland Park Blvd. Fort Lauderdale, Fl 33306.

ARTICLE VII

The Corporation shall have perpetual existence.

ARTICLE VIII
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The name and address of the Incorporator is as fbllows: Anna Mae Walsh Burke, Esq.

¹500, 2601 E. Oakland Park Blvd, Fort Lauderdale, Fl 33306..

Executed by the undersigned on

Anna Mae Walsh Burke

STATE OF FLORIDA
COUNTY OF BROWARD

BEFORE ME, personally appeared Anna Mae Walsh Burke, io me well known tobe
the person described in and who subscribed the above Articles of Incorporation, and she
freely and voluhtarily acknowledged before me according to law that she made and
subscribed the same for the uses and purposes therein mentioned and set forth.

IN WITNESS WI-IEREOF, I have hereunto set my hand and affixed my official seal this

~day of + ~, 1996. P',
c

I

// / //// /////////////// /////(

o/n& Mycwsa&auvusspims 7/7/97 )

ACIQ40WLEDGEXfKÃF'6P'AP'PCVBVE~I4F REGISTERED AGENT

Having been nanied tlie registered agent of THE OTHER PHONE COMPANY, INC..
at the place designated in the foregoing Articles of Incorporation, I hereby accept the same
and agree to act in this capacity, and agree to ' 'th tl 'on Fl da law

relative to keeping the registered office open.
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CORPORATE BYLANS

ARTICLE I . MEETINGS OP SHAREHOLDERS

Section 1. Annual Meetin . The annual shareholder meeting of
tha ahnw nan d otno t' will h h ld n th th ~ dayt'f

each yeaz or at such other time and place as designated
by the Board of Directors of the above named corporation provided that
if said day falls on a Sunday or legal holiday, then the meeting will
be beld on the first business day thereafter. Business transacted at
said meeting will include the election of directors of the above named
corporation.

Section 2. S ecial Meetin s. Special meetings of the
shareholders will be held when directed by the President, Board of
Directors, or the holders of not less than lo percent of all the
shares entitled to be cast on any issue proposed to be considered at
the proposed special meeting; provided that said persons sign, date
and deliver to the above named corporation one or more written demands
for the meeting describing the purposes(s) for whicH it is to be held.
A meeting requested by shareholders of the above named corporation
will be called for a date not less than lo nor more than 6o days after
the request is macle, unless the shareholders requesting the meeting
designate a later date. The call for the meeting will be issued by
the secretary, unless the Preiident, Board of Directors or
shareholders requesting the meeting designate another person to do so.

Section 3. Place. Meetings of shareholders will be held at the
principal place of business of the above named corporation or at such
ether'lace as is designated by the Board of Directors.

Section 4 . Record Date and List of Shareholders. The Board of
Directors of the above named corporation shall fix the record date;
however, in no event may a record date fixed by the Board of Directors
be a date prior- te the date on which the resolution fixing the record
date is adopted.

After fixing a record date foz a meeting, the Secretary shall
prepare an alphabetical list of the names of all the above named
corporation's shareholders who are entitled to notice of a
shareholders'eeting, arranged by voting group with the address of
and the number and class and series, if any, of shares held by each.
Said list shall be available for inspection in accordance with Plorida
Law.
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Sect'on 5. Notice. Written notice stating the place, day and
hour of the meeting, and the purpose(s) for which said special meeting
is called, will be delivered net less than 10 nor more than So days
before the meeting, either personally or by first class mail, by or
at the direction of the President., the Secretary or the officer or
persons calling the meeting to each shareholder of record entitled to
vote at such meeting. If mailed, such notic will be deemed to be
effective when deposited in the United States mail and addressed to
the shareholder at. the shareholder's address as it appears on the
stock transfer books of the above named corporation, with postage
thereen prepaid.

The above named corporation shall notify each shareholder,
entitled to a vote at the meeting, of the date, time and place of each
annual and. special shareholders'eeting no fewer than 10 or more than
60 days before the meeting date. Notice of a special meeting shall
describe the purpose(s) for which the meeting is called. A

shareholder may waive any notice required hereunder either before or
after the date snd time stated in the notice; however, the waiver must
be in writing, signed by the shareholder entitled te the notice and
be delivered to the above named corporation for inclusion in the
minutes or filing in the corporate records.

Section 6. Notice of Ad'ourned Meeti . When a meeting is
adjourned to another time or place, it will not be necessary to give
any notice of the adjeuzned meeting provided that the time and place
to which the meeting is adjourned are announced at the meeting at
which the adjournment is taken; At such an adjourned meeting, any
business may be transacted that might have been transacted. on the
original date of the meeting. If, however, a new record date for the
adjourned meeting is made or is required, then, a notice of the
adjourned meeting will be given on the new record date as pzovided in
this Article to each shareholder of record entitled to notice of such
meeting.

Section 7. Shareholder uorum and Votin . A majority of the
shazes entitled to vote, represented in person oz by proxy, will
constitute a quorum at a meeting of shareholders.

If a quorum, as herein defined, is present, the affirmative vote
of a majority of the shares represented at the meeting and entitled
to vote on the subject matter thereof will be the act. of the
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shareholders unless otherwise provided by law.
Section 8 Votin of Shares. Each outstanding share will be

entitled to one vote on each matter submitted to a vote at a meeting
of shareholdezs.

Section 9. Proxies. A shareholder may vote either in person or
by proxy provided that any and all proxies aze executed in writing
by the shareholder oz his duly authorised attorney-in-fact. No proxy
will be valid after- the duration of 11 months from the date thereof
unless otherwise pzovided in the proxy.

Section 10. Action Shareholders Without a Matin . Any
action required or permitted by law, these bylaws, oz the Articles of
Incozpozation.of the above named corpozation to be taken at any annual
or special meeting of sha eholders may be taken without a meeting,
without prior notice and without a vote, provided that the action is
taken by the holders of outstanding stock of each voting group
entitled to vote thereon having not less than the minimum number of
votes with respect to each voting group that would be necessary to
authorize or take such action at a meeting at which all voting groups
and shares entitled to vote thereon were present and voted„ as
proVided by law. The foregeing actions{s) shall be evidenced by
written consents describing the action taken, dated and signed by
approving shareholders having the requisite number of votes of each
voting group entitled to vote thereon and delivered to the above named
corporation in accordance with Florida Law. Within 10 days after
obtaining such authorization by written consent, notice shall be given
to those shareholders who have not consented in writing or who are not
entitled to vote. Said notice shall fairly summarize the material
features of the authorized action and if the action requires the
providing of dissenters'ights, said notice will comply with the
disclosure requirements pertaining to dissenters'ights of Florida
Law.

ARTICLE II. DIRECTORS

Section l Function. All corporate powers, business, and
affairs will be exercised, managed and directed under the authority
of the Board oz Directors.

Section 2. alification. Directors must be natural persons of
18 years of age or older but need not be residents of this state and
need not be sharehelders of the above named corporation.

3 of 11
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Section 3. Com nsation. The Board of Directors will have
authority to fix the compensation for directors of the above named

corporation.
Section 4. Presum tion of Assent. A director of the above named

corporation who is present at a meeting of the Boazd, of Directors at
which action on any cerporate matter is taken will be presumed to have
assented to the action taken unless such director votes against such
action or abstains from voting in zespect thereto because of an
asserted conflict of interest.

Section 5. Number. The above named corporation will have
director-(s).

Section 6'. Election and Term. Each person named in the Articles
of Incorporation as a member of the initial Board of Directors will
hold office until said directors 'will have been qualified and elected
at the first annual meeting of shareholders, or until said directors
earlier resignation, removal from office or death.

At the first annual meeting of shareholders and at each annual
meeting ther'eafter, the shareholders will elect directors to hold
office until the next annual meeting. Each director will hold office
foi a term for which said director is elected until said director's
successor will have been qualified and elected., said director's prior
resignation, said director's removal from office or said director's
death.

Section 7. Vacancies. Any vacancy occurring in the Board. of
Directors will be filled by the affirmative vote of a majority of the
shaieholders or of the remaining directors even though less than a

quorum of the Board of Directors. A director elected to fill a

vacancy will hold office only until the next election of directors by
the shareholders.

Section 8. Removal and Resi ation of Directors. At a meeting
of shareholders called expressly for that. purpose, any director or the
entire Board of Directors may be removed, with or without cause, by
a vote of the helders ef a majozity of the shares then entitled to
vote at an election of directors.

A director may resign at any time by delivering written notice
to the Board of Directors or its chairman or to the above named

corporation by. and through ene of its officers. Such a zesignatien
is effective when the notice is delivered unless a later effective
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date is specified in said notice.
Section 9. uozum and Votin . A majority of the number of

directors fixed by these Bylaws shall constitute a quorum for the
transaction of business. The act of a majority of the directors
present at a meeting at which a quorum is present will be the act of
the Board of Directors.

Section 1a. Executive and Other Committees. A resolution,
adopted by a majority of the full Board of Directors, may designate
fzom among its members an executive committee andfor other
committee(s) which will have and may exercise all the authority of the
Board ef Dizectors to the extent provided in such resolution, except
as is provided by law. Each committee must have twe or more members
who sezve at the pleasure of the Board of Directors. The board may,
hy resolution adopted by a major'ity of the full Board of Directors,
designate one or more directors as alternate members of any such
committee who may act in the place and instead of any absent member
or- members at any meeting of such committee.

Section 11. place of Meetin . Special or regular meetings of
the Board of Directors will be held within or without the State of
Florida.

Section 12. Notice Time and Call of Neetin s. Regular meetings
of the Board of Directors will be held without notice on such dates
as are designated by the Board of Directors. Written notice of the
time and place of special meetings or the Board of Directors will be
given to each director by either personal delivery, telegram or
cablegram at least two (2) days before the meeting or by notice mailed
to the director at least five (5) days before the meeting.

Notice of a meeting of the Board of Directors need not be given
to any director who signs a waiver of notice either before or after
the meeting. Attendance of a director at a meeting will constitute
a waiver of notice of such meeting and waiver of any and all
objections to the place of the meeting, the time of the meeting, or
the manner in which it has been called or convened, except when a
director. states, at the beginning of the meeting, any objection to the
transaction of business because the meeting is not lawfully called er
convened.

Neither the business to be transacted. nor the purpose of, regular
or special meetings of the Board of Directors need be specified in the
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notice or waiver of notice ef such meeting.
A majority of the directors present, whether or not a quozum

exists, may adjourn any meeting of the Board of Directors to another
time and place. Notice ef any such adjourned meeting will be given
to the directors who were not. present at the time of the adjournment.

Meetings of the Board of Directors may be called by the Chairman
of the Boazd, the President of the above named corporation or any two
directors.

Members ef the Board of Directors may participate in a meeting
of such board by means of a conference t lephone or similar
communications equipment by means of which all persons participating
in the meeting can hear each other at the same time. Participation
by such means shall constitute presence in person at a meeting.

Section 13. Action Without a Meetin . Any action required to
be taken at a meeting of the Board of Directors, or any action which
may be taken at a meeting of the Boazd of Directors or a committee
thereof, may be taken without a meeting if a consent in writing,
setting forth the action to be so taken, signed 'by all the directors,
er all the members of the cemmittee, as the case may be, is filed in
the minutes ef the proceedings of the board oz of the committee. Such
consent will have the same effect as a unanimous vote.

Section 1.
ARTICLE III. QEFICZRS

Officers. The officers of the above named
corporation will consist of a president, a vice president, a secretary
and a treasurer, each of whom will he elected by the Board of
Directors. Such other officers and assistant officers and agents as
may be deemed necessary may be elected or appointed by the Board of
Directors from time to time. Any two or more offices may be held by
the same person.

Section 2. Duties. The officers of the above named corporation
will have the following duties:

The President will be the chief executive officer of the above
named corporation, who genezally and actively manages the business and
affairs of the above named corporation subject to the directions of
the Board of Directors. Said officer will preside at all meetings of
the shareholders and Board of Directors.

The Vice President will, in the event of the absence or inability
ef the President to exercise his office, become acting president of
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the organization with all the rights, privileges and powers as if saic{
person had been duly elected president.

The Secretary will have custody of, and maintain all of the
corporate records except the financial records. Furthermore, said
person will record the minutes of all meetings of the shareholders and
Board of Directors, send all notices of meetings and perform such
other duties as may be prescribed by the Board of Directors or the
President. Furthermore, said officer shall be responsible for
authenticating records of the above named corporation.

The Treasurer shall retain custody of all corporate funds and
financial records, maintain full and accurate accounts of receipts and
disbursements and render accounts thereof at the annual meetings ef
shareholders and whenever else required by the Boazd of Directors oz
the President, and perform such other duties as may be prescribed by
the Board of Directors or the President.

Section 3. Removal and Resi ation of Officers. An officer or
agent elected oz appointed by the Board of Directors may be removed
by the Board of Directors whenever in the Board's judgment the best
interests of the above named cerporation will be served thereby.

Any officer may resign at any time by delivering notice to the
above named corporation. Said resignation is effective upon delivery
unless the notice specifies a later effective date.

Any vacancy in any office may be filled by the Board of
Directors.

ARTICLE IV. STOCK CERTIFICATES

section l. Issuance. Every holder of share(s) in the above
named corporation will be entitled to have a certificate representing
all share(s) to which he is holder. No certificate representing
share(s) will be issued until such share(s) is/are fully paid.

Section 2. Form. Certificates representing share{s) in the
above named corporation will be signed by the President or Vice
President and the Secretary or an Assistant Secretary and will be
sealed with the seal of the above named corporation.

Section. 3 Transfer of Stock. The above named corporation will
register a stock certificate presented for transfer if the certificate
is properly endorsed by the holder of record or by his duly authorized
agent.

Section 4. Lost Stolen or Destzo ed Certificates. If
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shareholder claim that a stock certificate representing shares issued
and recorded by the above named corporation has been lost or
destroyed, a new certificate will be issued to said shareholder,
provided that said shareholder presents an affidavit claiming the
certificate of stock. to be lost, stolen or destroyed. At the
discretion of the Hoard of Directors, said shareholder may be required
to deposit a bond or other indemnity in such amount and with such
sureties, if any, as the board may require.

ARTICLE V. BOOKS AND RECORDS

Section 1. Hooks and Records. The above named corporation shall
keep as permanent records minutes of all meetings of its shareholders
and Board of Directors, a record of all actions taken by the
shareholders or Board of Directors without a meeting, and a record of
all actions taken by a committee of the Board of Directors in place
of the Board of Directors on behalf of the above named corporation.
Furthermore, the above named corporation shall maintain accurate
accounting records. Fufthermore, the above named corporation shall
maintain the following:
(i) a record of its sharehelders in a form that permits preparation
of a list of the names and addresses of all shareholders in
alphabetical order by class of shares showing the number- and series
of shares held by each;
(ii) The abeve named corporation's Articles or Restated Articles of
Incorporation and all amendments thefeto currently in effect;
(iii) The above named corporation's Hylaws or Restated Hylaws and all
amendments thereto currently in effect;
(iv) Resolutions adopted by the Board of Directors creating one or
more classes or series of shaxes and fixing their relative rights,
preferences and limitations if shares issued pursuant to those
resolutiens are outstanding;
(v) The minutes of all shareholders'eetings and records of all
actions taken by shareholders without a meeting for the past S years;
(vi) Written communications to all shareholders generally or all
shareholders of a class or series within the past 3 years including
the financial statements furnished for the past 3 years to
shareholders as may be required under Florida Law;

(vii) A list of the names and business street addresses of the above
named corporation's current directors and officers; and
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( vi i i ) A copy of the above named corporation ' most recent annual
report delivered to the Department. of State.

Any books, records and minutes may be in written form or in any
other form capable of being converted into written form.

Section 2. Shareholder's Ins ection Ri hts. A shareholder of
the above named corporation (including a beneficial owner whose shares
are held in a veting trust or a nominee on behalf of a beneficial
owner) may inspect and copy, during regular business hours at the
above named corporation's principal office, any of the corporate
records zecpxired te be key4 pursuant to Section 1, of this Article of
these Bylaws, if said shareholder gives the above named corporation
written notice of such demand at least 5 business days before the date
on which the shazeholder wishes to inspect and copy. The foregoing
right. of inspection is subject however to such other restrictions as
are applicable under Florida Law, including, but not limited to, the
inspection of certain records being permitted only if the demand for
inspection is made in good faith and fox a proper purpose (as well as
the shareholder describing with reasonable particularity the purpose
and recofds desired to be inspected and such records are directly
connected with the purpose).

Section 3. Financial Information, Unless modified by resolution
of the shareholders within 120 days of the close of each fiscal year,
the above named coipofation shall furnish the shareholders annual
financial statements which may be consolidated or combined statements
of the above named corporation and one or more of its subsidiaries as
appropriate, that include a balance sheet as of the end of the fiscal
year, an income statement for that year, and a statement of cash flow
for that year. If financial statements are prepared on the basis of
generally accepted accounting principles, the annual financial
statements must also be prepared on that basis. If the annual
financial statements are reported on by a public accountant, said
accountant's report shall accompany said statements. If said annual
financial statements are not reported on by a public accountant, then
the statements shall be accompanied by a statement of the president
or the person responsible for the above named corpozation's accounting
records (a) stating his reasonable belief whether the statements were
prepared on the basis of generally accepted accounting principles and
if not, describing the basis of preparation; and (b) describing anY
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respects in which the statements were not prepared on a basis of
accounting csnsistent iith the statements prepared for the preceding
year. The annual financial statements shall be mailed to each
shareholder sf the above named corporation within 120 days after the
close of each fiscal year oz within such additional time as is
reasonably necessary to enable the above named corporation to prepare
same, if, for zeassns beyond the above named cozoozation's csntfol,
said annual financial statement cannot be prepared within the
prescribed perisd.

Section 4. Other Renorts to Shareholders. The above named
corporation shall report any indemnification oz advanced expenses to
any director, officer, employee, or agent (for indemnification
relating to litigation sr threatened litigation) in writing to the
shareholders with oi'efore the notice of the next shareholders'eeting,

or prior to such meeting if the indemnification or advance
occurs after the giving of such notice but prior to the time such
meeting is held, which report shall include a statement specifying the
persons paid, the amounts paid, and the natuz and status, at the time
of such payment, of the litigation or threatened. litigation.

Additionally, if the corportion issues or authorizes the issuance
of shares foi promises to r nder services in the future, the above
named cszpszation shall report in writing to the shareholders the
number of shares authorized oz issued and the consideration received
by the above named corporation, with or before the notice of the next
shareholders'eeting.

ARTICLE VI. DIVIDENDS

The Board of Directors of the above named corporation may, fzom
time to time declare dividends on its shares in cash, property or its
own shares, except when the above named corporation is insolvent or
when the payment thereof would render the. above named corporation
insolvent, subject to Florida Law.

ARTICLE VII. CORPORATE SEAL

The Board of Directors will provide a corporate seal which will
be in cifcular form embossing in nature and stating "Corporate Seal",
"Florida", year sf above named incorporation and name of said above
named corporation.

ARTICLE VIII. AMENDMENT

These Bylaws may be altered, amended or repealed, and altered,
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amended or new Bylaws may be adopt d by a majority vote of the full
Board. of Directors.

,ARTICIZ IX. CORPORATE INDEMNIFICATION PLAN

The above named corporation shall indemnify any person:
(1) Nho was or is a party, or is threatened. ta be made a pazty,

to any threatened, pending, er completed action, suit, or proceeding,
whether civil, criminal, administrative, or investigative (other than
an action by, or in the right oz, the above named corporation) by
reason of the fact that he is or was a director, officer, employee,
or agent of the above named corporation or is or- was serving at the
request of the above named corporation as a director, officer,
employee, or agent of another corporation, partnership, joint venture,
trust, or other enterprise against such costs and expenses, and to the
extent and in the manner provided under Florida Law.

(2) Who was ar is a party, or is threatened to be made a party,
to any threatened, pending, or completed action or suit by or in the
right of the above named corporation to procure a judgment in its
favor by reason of the fact that he is oz was a director, officer,
employee, or agent of the above named cozpozation or is or was serving
at the request of the above named corporation as a director, officer,
employee, or agent of another corparation, partnership, joint venture,
trust, oz other. enterprise against such costs and expenses, and to the
exterit and in the manner provided under Florida Law.

The extent, amount, and eligibility for the indemnification
provided herein will be made hy the Board of Directors. Said
determinations will be made by a majority vote ta a quorum consisting
of directors who were not parties to such action, suit, or proceeding
or by the shareholders by a majority vote of a quorum consisting of
shareholders who were not parties to such action, suit, or proceeding.

The above named corporation will have the power ta make further
indemnification as provided under Florida Law except to indemnify any
person against gross negligence az willful misconduct.

The above named corporation is further authorized to purchase and
maintain. insurance for indemnification of any person as provided
herein and ta the extent provided under Florida Law.
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0 DREIERSBARITZ 0 PAGE 82

e State arolina

Office 0fSecretary ofState Jim Miles
CeNficate of Authorization

I, Jfm Miles, Secretary of State of South Carolina Hereby certify that:

OTHER PHOHE COMPAHY, IHC. TIIE,
a corporation duly organized under the laws of tlie state of FLORIDA
and issued a certificate of authority to transact business in South Carolina on
April 20th, 1998, has on the date hereof filed all reports due this office, paid all
feei, taxes and penalties owed to the Secretary of State, that the Secretary of State
has not mailed notice to the Corporation that its authority to transact business in
South Carolina is subject to being revoked pursuant to Section 33-15-310 of the 1976
South Carolina Code, and no application for surrender of authority to do business in
South Carolina has been filed in this office as of the date hereof.

Given under my Hand and the Great Seal of
the State of South Carolina this 21st day of
April, 1996.

Jim Miles, Secretary of State

Iks twl otse It» annwl »wl Ihs Ta
Issw etna eenehms m»e nts owtom ens ~ ssemehw mmasmmo fow ot wmo e»as set me cat»mt' Ihe these cemhm Tmt co»essak» ot nl»ll»s Iha Cok»l»~nnwl moon erne a» Ta omwfmkm. k k h hanna» lo mm» w»m»'a» cheoaatw hw saki se tww ew le a» stern ot amah ca»tom nne l»s Iliade» ennwt twos», ~ smlmsme m nmossnos meat ho ohlakwl tnw o» rw cammlssl
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0
ESC ro merer moor

4RIpÃArrrrrr ~5 4 / ~+ 7g/
SOUTH CAROLINA

CORPORATE ASSUMED NAME REGISTRATION

Cotryrigbt 1996 CORPORATION SBRVICB COMPANY
1013 Ceorre Road, Wibmingroo, De)aerate 19805 - 1302) 998-0595

(Iotemded for use by members of the Bmr only)

Explicit statutory authority, if any

Related or~ statutory or case
authority or practice and cmnments

Section 39-13-10, Code of Laws, S.C., 1976, require all mercannle and industrial
establishments, other than lawfully ~ corporations and individuals conducting their
business under and in their individual names, and having a place of business in South Carolina,
to register and to display a sign at place of business. CSC representative states that it would
appear there is some support for holding that corporations should register, and that some do.
Cf. 190 S,C. 367 to effect that judgment against corporafion in trade name is binding on the
corporation.

For the authority of a foreign corporation to qualify under a fictitious naine in the event that its
uue name is not available because of a conflict, see Secnon 33-15-106 of the South Carols
Business Corporation Act of 19gg, and the South Carolina Foreign Corporation Q~on
Outhne which CSC distributes to Counsel.

File notice with Clerk of Coun in county in which the principal place ofbusiness is and display
sign at place of business.

Approximate Disbursements

Clerk of Court - varies according to county.

SC 3rC DFr Asmuwse NAME OOTI3NE 07/96 (43399)
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Jul-09-98 05:51am From-  

STATE OF ~~tZJ R )
)

CouNTY OP 6R.fJu~ )

T-029 F.05/08 F-054

~k. /~g 7%&

NOTICE OF USE OF TRADE NAME

NOTICE IS HEREBY GIVEN, pursuant to Section 39-13-10, Code of

Laws of South Carolina, 1976, that Tile ~&~rr~ Ctxv p~g, W 
1

a corporation incorporated under the laws of FltrCi6[4[ F)~3 C

O3-
[and authorized to do business as a foreign corporation in South Carolmaj, @ga4!'g

its principal place of business in South Carolina at ZCr[ g P~ Qv~™
coc/i cm

[intends toj~ conduct its business in South Carolina under the trade name anIl st
of-. gc.~ g f1& C~tu~ic ct&crrt5

II II

~S the hand and seal of the corporation by LrZ 5kkl lr /t4jS

3;~ Pr~~lam

this ~[ay of giant, lgk ~ Vt-S~ r OJAPMti, JWC.
AME OP CORPORATIONl

Signed, Sealed and Delivered

in the Presence of:

By:
Its

SC BC DF:FJCTrrtOUS NAME NOTJCE 8/90-1
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Jul-09-98 05:52am From- T-029 P.06/08 F454

Pwc k I ~~ 78&
STATE OF Fia?.4&A .)

)
COUNTY OF 5(i&o4)~)

PERSONALLY appeared before me Lt Z- ~'~f)„t,l; Pn c

Qll ~ ~ofte. CKhP~'J ~&-
and made oath that he saw the within named MC

iCfaA+

sign, affix the corporate seal, and as the act aud deed of the said

corporation deliver the wtthin written Notice of Use of Trade Name and thatshe with
wimessed the execution thereof.

SWORN to arid Subscribed before

me this tl day of~, 19

Notary Public For
My Commission Expires

(L.S.)

«re

* aay~Qcoaaaa v
ocL cs. 1ooo

sc sc DFMcttttous MME Nottca 6/90-2
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08090PB 10 P 2

CERTIFICATE OF ASSUMED NAME

To the Register of Deeds
County of VlF 4~

The undersigned corporation, proposing to engage in business in

County, North Carolina under an assumed name other than its corporate name,

hereby ceni6es that:

(1) The name under which the business is to be conducted is A~
Qrt4r Q)/uurrucLllrCA+ ~

(2) The name and address of the owner of such business is ~~
~~ COm/0~g,frte., SWZV 414/ ~ ~ep+J
F4. L~er~(s, t=ln.id~

IN WITNESS WHEREOF, this certificate is signed in the name of the

corporation by its V&0.4'- president and- encxetasJ/r this day

of W~c. Li, 19RC .

(Name of Corporation)

[af6x corporate
seal]

ay

Attest

(Vi esident

/ lHffG': =„'110,.i
S0330 =10 rr3.LS1938
lf3fOQi".. '1 '-!!:,lt/1

gt'I:8 Nd 92 frfill'6 0~~
YQ fib'llJ.SI 9:"Lf

803
Lf3IN38z&r

AC BC DF:PBCtttloUS NAlura CERrtBChTE er/94-I
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STATE OF ~ICA )
) SS.:

COVmV OF ECb~ ~D

'Qus Jl day of 2~~, l88, personaUy came before me,

, Notary Public for said County and State, Ltz. &all qs, who,

being by me duly sworn, says thatohe is veau.~ctrl ofhce ~~c Qrhpftya/,M,

a corporauon, and that the seal affixed to the foregoing instrument in writing is the

corporate seal of said company, and that 'said writing was signed and sealed by him in behalf

Of Said COrpuratiOn by itS authurity duly giVen. And the Said 1/tat p~deva&
acknowledged the said writing to be the act and deed of said corporation.

%itness my hand and official seal, this the~ day of ~~
&pQC

~sr
DtmtDftAH l. MUUJme*~* My~ DGeema11
mas'vss Qcc. os. 1oao

e m
ver fus

(Official Seal)

My conunission expires Q~  l9 Q

NORTH CAROLINA-
Ths foregoing certlfloate ol

rfotarfyfges& frubso

ls (are) osrdrisd to bo oorreot.This inatrumern end Ibis oargdoets sra duty regbnered at ths date and

erne and in the book and page shown on the dnn page hereof.
tAtf flA M. AIDDIGK Register of Deeds

NC BC DP'.HcflllOUS NAME CER1%lCATE gy/free
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THE OTHER PHONE COMPANY, INC.
d/b/a

ACCESS ONE COMMUMCATIONS

EXHIBIT B

Financial Statements
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 The Other Phone Company, Inc. 

Statement of Financial CapabiTity

The purpose of this document is to highlight the financial strengths of the Company and serve
as the Company's Statement of Financial Capability.

The Other Phone Company, Inc. ("OPC") has sufficient financial capability to provide the
requested telecommunication services in [State], the financial capability to maintain these
services, and the financial capability to meet its lease and ownership obligations. Attached are
the following financial documents to support OPC's financial capability:

Audited financial statements of CLEC Holding Corp. and Subsidiaries - CLEC
Holding Corp. and Subsidiaries is the holding company for OPC. OPC makes up
approximately 99% of CLEC Holding Corp.
Unaudited Income Statement of OPC for three months ended January 31, 1998.

OPC has incurred normal start-up costs of entering the local exchange telecommunications
market. As with most ventures, OPC expects profitability to be achieved within 12-18 months
on entering a new market. OPC has the financial strength to absorb start-up losses. Some of
OPC's highlights are:

Current asset ratio of 1.39.%
Cash air. cash equivalents of $ 1,640,242. The short term investment of $1,500,000 was sold
in February 1998.
Property, plant Sr. equipment balance of $ 117,884 which consists of the Company's
investment in infrastructure to commence operations.
Debt financing - 47%. Equity financing - 53%.
Long term debt and lines of credit balance of $ 1,623,498 with the ability to access
additional sources of debt financing.
Positive equity balance of $2,153,375.
Cash infusion by shareholders of $'2,254,651.
Only 43% of the authorized shares have been issued. Thus, significant additional equity
cash infusions will be made from the issuance of stock in the future.
Net Income (Loss) Before Income Tax of ($224,556) for the three months ended January
31, 1998. This loss consists of entering new markets. OPC is in the process of analyzing
and streamlining its sales approach to the market and its underlying costs of providing
service. A direct result of the streamlining will be a more effective way to provide
comprehensive customer service and a reduction of the costs to provide the service.

The Company has established a strong team to support its venture into the telecommunications
market. The Company has and will outsource business functions to obtain expertise and provide
a financial and technical competitive advantage in the industry.

~S

As noted in the analysis documented above, the Company has prepared pnidently for its venture
into the resold local exchange services market. The Company is positioning itself to add large
amounts of revenue growth while keeping expenses under controL The Company has sufficie
financial capability to provide the requested telecommunication services, sufficient financial
capability to meet all lease and ownership obligations, and sufficient financial capability to
maintain a large Customer base.
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The Other Phone Company, Inc. 0
Statement of Financial CapabiTity

The purpose of this docum'ent is to highlight the financial strengths of the Company and serve
as the Company's Statement of Financial Capability.

The Other Phone Company, Inc. ("OPC") has sufficient financial capability to provide the
requested telecommunication services in [State], the financial capability to maintain these
services, and the financial capability to meet its lease and ownership obligations. Attached are
the following financial documents to support OPC's financial capability:

2.
3.

Audited financial statements of CLEC Holdmg Corp. and Subsidiaries - CLEC
Holding Corp. and Subsidiaries is the holding company for OPC. OPC makes up
approximately 99% of CLEC Holding Corp.
Unaudited Balance Sheet of OPC as of January 31, 1998.
Unaudited Income Statement of OPC for three months ended January 31, 1998.

OPC has incurred normal start-up costs of entering the local exchange telecommunications
market. As with most ventures, OPC expects profitability to be achieved within 12-18 months
on entering a new market. OPC has the financial strength to absorb start-up losses. Some of
OPC's highlights are:

Current asset ratio of 1.89.%
Cash & cash equivalents of $ 1,640,242. The short term investment of $1,500,000 was sold
in February 1998.
Property, plant & equipment balance of $ 117,884 which consists of the Company's
investment in infrastructure to commence operations.
Debt financing - 47%. Equity financing - 53%.
Long term debt and lines of credit balance of $ 1,623,498 with the ability to access
additional sources of debt financing.
Positive equity balance of $2,153,375.
Cash infusion by shareholders of $2,254,651.
Only 43% of the authorized shares have been issued. Thus, significant additional equity
cash infusions will be made from the issuance of stock in the future.
Net Income (Loss) Before Income Tax of ($224,556) for the three months ended January
31, 1998. This loss consists of entering new markets. OPC is in the process of analyzing
and streamlining its sales approach to the market and its underlying costs of providing
service. A direct result of the streamlining will be a more effective way to provide
comprehensive customer service and a reduction of the costs to provide the service.

The Company has established a strong team to support its venture into the telecommunications
market. The Company has and will outsource business functions to obtain expertise and provide
a financial and technical competitive advantage in the industry.

Summary
As noted in the analysis documented above, the Company has prepared prudently for its venture
into the resold local exchange services market. The Company is positioning itself to add large
amounts of revenue growth while keeping expenses under control. The Company has sufficient
financial capability to provide the requested telecommunication services, sufficient financial
capability to meet all lease and ownership obligations, and sufficient financid capability to
maintain a large Customer base.
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THE OTHER PHONE COMPANY, I~ BALANCE SHEET

January 31, 1998

ASSETS

CURRENT ASSETS

Checking Account
BLOCKED ACCOUNT (RFC)
PETTY CASH
Prepaid Insurance
Prepaid Billing Fees
Prepaid Commissions
Prepaid Finance Cost
Deferred Marketing Expenses
Undeposited Cash
Cash Transfers
Accounts Receivable
A/R - Equipment Lease - CHS
Allowance for Bad Debt
Allowance for Discounts

TOTAL CURRENT ASSETS

PROPERTY AND EQUIPMENT

Furniture & Fixtures
Computer Pquip.
Office Equipment
Payphones
Accumulated Depreciation

TOTAL PROPERTY AND EQUIPMENT

OTHER ASSETS

35,540. 67
14,325.41

252.00
7,647.07
(303.99)

6,391.71
30,273.00

229,972.07
(1,419.17)

100.00
938,497.60

17,080.15
(27,040.50)

61,518.00
97,21393
15,642.44
32,296.53

1,195,774.59

156,808.30

Billing Software
Accum Amort.
Refundable Security Deposits

TOTAL OTHER ASSETS

TOTAL ASSETS

$ 20,175.00
(2,208.06)
3 673.94

$ 21 640.88

$ 1,374,223.77
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LIABII.ITIFS AND EQUITY

CURRENT LIABILITIES

E OTHER PHONE COMPANY, IN~
BALANCE SHEET
January 31, 1998

Accounts Payable
Accrued Expenses
Interest Payable
Interco Payable - CLEC
Payroll Payable
Employee Health Ins Payable
Customer Security Deposits
Taxes payable on sales
PAYROLL TAXES PAYABLE

TOTAL CURRENT LIABILITIES

NON-~NT LIABILITIES

615,256.04
6,250.00
1,458.00

139,19134
9,872.88

472.50
493.64

80,243.59
3~1.54

856,459.53

N/P NATIONS BANK - L.O.C.
N/P Receivables Funding

$ 0.01
684,235. 15

TOTAL NON-CURRENT LIABILITIES

EQUITY

Common Stock
Paid-In-Capital
Retained Earnings

NET INCOME (LOSS)

TOTAL EQUITY

TOTAL LIABILITIES AND EQUITY

500.00
22,164.92

143,813.38
&332,949.22)

684,235.16

S 1,374423.77
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CLEC HOLDING CORP. AND SUBSIDiARIES

COiiSOLIDATED FINA&CIAL STATEMEYI'S
AHD IM)EPEiDEYT ALT)ITOR'S REPORT

YEAR ENDED OCTOBER 31. 1997
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C C HOLDfNG CORP. AND SUBSIDI ES

Year Ended Ocrober 31, 1997

CONTENT

Reference

independent .auditor s Rejort

Consolidated Balance Sheet Exhibit A

Consolidaied Statemern of Operations

Consolidated Statement of Stockholders'quttI

Consolidated Statement of Cash Flows

Notes to Consolidated Financial Starements

Exhibn B

Exhib«C

Exhibit D
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BLACKIMAN

KALLICK

O'DEPEND)E'.vfT ALIDITOR'S REPORT

Board of Directors and Stockholders
CLEC Holding Corp. and Subsidiaries
Roseland. htetv Ierses

V'e hai e audited ihe accompans ing consohdated balance sheer of CLEC HOLDING CORP.
A.'iT) SI.BSIDIARIES as of October 31. 1997. and the relaied consolidated staiements of
opera«ons and stockholders'quttv and cash flov s For the gear then ended These consolidated
:inancial statements are the responsibilit1 of the companh s managemen'.. Ou, responsibiliis
to express an opinion on these financial statements based on our audit

%c aonductcd our audit in accordance»th generallv accepted audinng standards Those
standards require that we plan and pert'orm the audii to obtain reasonable assuran;.e about
whether the Financial statements are free of matenat misstatement An aud« mcludes sarnimng.
on a test basis. evidence supporting the amounts and disclosures tn the Financial statements An
audit also includes assessing the accouming p.inciplet us d and significam estimate. mude hs
management. as tveli as evaluat:ng the nveral! finance!! stiuemem presentation tt'e h iteie that
our audit provides a reasonable basis for our opinion

li. our opinion. the consolidated financial statements referred tn anrie prcsem tairlf . in all
material respects. th tinancial position of CLEC HOLDING CORP, A.'cD SLBS1DIARIES
as ol'ctober 31, 199., and the results oi it.. «perations and its c 'sh t1ous tor uiv 1 cur then
ended in eonformt'.9 with generallv accepted accouming p«ncipies

Chicago. Illinois
Februars 18. 1998

Black~an Kallick fsartelslein.' o
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CONSOLIDATED BALANCE SHEET FOLLOWS
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CLEC HO3LDP6(G CORP. A VD SUBSIDIARIES

Consolidaied Balance Sheet

October 31. 1997

ASSETS

Current Assets
Cash
Invesiment securities (Note 3i
Receivables

Customers (Net of allowance for doubtful accounts
of S29.3611

Other
Prepaid expenses and other
Beferred line installation costs. net (Note 33

5 140.242
1. 500. 000

387.152
16.041
39,470
94 324

Total Currem Assets

Equipment (Net of accumulated depreciation
and amortizationi (Note 4) 117.884

Other Assets - Ooodv ill (Nei of accumulated amoruzaiion
of 518.136i i.973 6''

i 4.346.746

The accompanying notes are an integral part of the consolidated financial statemems.
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LIABILITIES AND STOCKHOLDERS' STY

Current Liabilities
Short-term borro96/ines

Bank (Note 6}

Related parties (Note 7}

Long-term debt due u (thin one year (Note 8}

Accounts payable
Accrued expenses

'50.000
/a9.571
'13.748
304.109~31

Total Current Liabilities

Long-Term Debt (Nei of port}on mcluded in currem liabilities)
(Note 8i

Total Liabi! ities

1.5:.696

"19 5-9

~961.933

Slinority Interest 46

Stockholders'quity (Deficit}
Common stock - 5 001 par value authorized ~ '5.000.000 snares.
issued and outsianding - 10.715.000 shares (Notes 3 and 13i

Additional paid-in capital
Accumulated deficii

10.715
'.Ia3.936

161 .6

Total Siockholders'ouit} .153.375

6 4. 46 746
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CLEC HOLDING CORP. AND SUBSIDIARIES

Consol idated Siatemem of Operations

Year Ended October 31. 1997

Revenue 499.516

Cost of Service 9 683

Gross Profit

Operating Expenses
Selling
78)dmtntstrative

Total Operanng Expenses

Loss f'rom Operations

131 8-.

33.163
184.716

'17 879

)86 096

Other Expense Fincome)
interest expense
Other income

16.491
99)

Total Other Expense. Nei 1617'oss
before liinority Interest in Loss of Consolidated Subsidiarx (10'3.41g i

.Xfinority Interest in Loss of Consolidated Subsidiar3

Net Loss 8~101 '-76)

Average Shares Outstanding

Loss Per Share

3.339.460

~031)

The accompanying notes are an integral patt of the consolidated financial statements.
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CLEC HOLDING CORP. AND SUBSIDIARIES

llu1e uu

Consolidated Statemem of Stockholders'qutty

Year Ended October 31. 1997

Date of
Transaction

Common Stock
$ .001 Par 'Value

(25,000.000 Shares
Authorized

DD

Balance. November 1. 1996

Reverse Stock Split (Note 13)

Reclassifieatioo ol'ar Value (Note 1)

Cash Cootrtbution

8/9/

8/97

8/97

10,000.000 S

(7,500. 000)

3.500

Stock Issued to Reimburse Stockholder
for Ekpenses (5.047 per share) 8/97 750.000 750

Stock Sold for Cash - Rul 50t Offenng
iS).00 per share&

Stock Sold for Cash (Note I o

Stock Sold for Cash (5.50 per share)

Stock Issued in Excban je for 425.000
Shares of Sirco Common Stock (Note 3&

Various

9!97

)0'97

10'97

165.000

4. 000. 000

300.000

'. 000. 000

165

4. 000

300

3.000

Stock Issuance Costs

Net Loss for Year

Balance. October 31, 1997

Vartous

ID.717 DOO t 1071

The accompanymg notes are an integral part of the consolidated financial statements
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Addtuonal Accumu-
Paid-in lated

~C Deficit Total

5 — 5

f2.500&

100 100

3a.350 35.000

164.835 165.000

a39 351 a33.351

149. 900 150.000

I . 4 9 / . 000 '00 000

(35,700) (ZS.900)

IIOI . 76»161 761

63.936 ~161. 761 3 I 3 37=

'a
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CLEC HOLDING CORP. AND SUBSIDIARIES

Consolidated Statemem of Cash Flows

Year Ended October 31. 1997

I

I

l

I

I

I

I

I

I

I

I

I

Cash Flows from Operating Activities
iNei loss
Adjustments to reconcile net loss to net cash used m

operating activuies
Depreciation and amornzation
Amortizat)on of deferred line installation costs

Provision for losses on receivables - Customers
M)nor)tv interest in loss of consolidated subsidiar .

E),penses reunbursed through issuance of common stock

Increase in
Accounts receivable
Prepaid expenses and other

increase in
.Accounts payable
Accrued expenses

Total Adjustinents

Nei Cash lised in Qperatine Act)9)t) s

Cash Flows from investing Activities
Purchase of equipment
,Acquisniun of OPC

Net Cash Used m investing Ac(19iiies

Cash Flov s from Financing Activities
Pr)nc)pal paymems under lone.term dchi

Proceeds from issuance of long-term deht
Nct paymems of capital lease ob(iaations
Proceeds from issuance of common siock and contribution
to capual

Net Cash Provided b) Fmancmg Act)2)t)es

Net Increase in Cash

Cash, Beginning of Year

Cash. End of Year

~101 761

2',595
30.281
16.590
(1.142)
35.000

(194.840'I
(54.504)

159,901
16 7

3.'08
(65.768)

(17.969!
~1000 0001

II 017.9691

(59.631)
502,442

(191)

719 6.1

16'I 271

78,534

61 708

~40 5.42

The accompanying notes are an inteeral part of the consolidated financial statements.
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( C HOLI3ING CORP. ANI3 SUBSIDIES

Notes to Consolidated Fmancial Statements

Year Erided October 31. 1997

NOTE I - SI "MMARY OF SIGNIFICANT ACCOL(NTING POLICIKS

Or anization and Ac uisitions

CLEC Holding Corp. (CLECI, formerly PRS SUB Il. was incorporated under the lav's of the State
of iNe». Jersey on October 22. 1991. On that date. 1.000 shares of common stock v:ere issued to
PRS for no cash consideration. PRS subsequently wem bankrupt. and on May I, 1996. CLEC v,as
authorized to issue shares of stockm accordance with the Bankruptcy Coun Order. One million
shares were issued to the creditors of CLEC; 500.000 shares were issued to the stockholders of
PRS. and 8.500.000 shares were issued to a nev stockholder or his assigns. In August 1997.
CLEC increased the number of authorized shares of its common stock from 1.000 to 100.000,000
and a s.alue ol'.001 was determined to be par value An amount equal to S" 500 par value of
issued shares has been reclassified from additional paid-in capnal to common stock related to the
se'.ting of a par ~aiue On Aueusi ". !99, a I for -'everse stocl'plit uf the company's
common srock was effectuated In Aueusr 1997. 5100»as coniributed io CLEC Also in August
1997. the Board of Directors approved the issuance of 750.000 shares of common stock to
reimburse a stockholder for 535.000 of expenses incurred on behalf of the company This issuance
»as authorized at a time before the Board of Directors kne»'f the Rule 504 Offerine and future
acquisition would be succ ssful On August ' 1997. a Rule 50a Offering»as made. One
hundred sixty-five thousand shares of common stock ver. i.'sued for S165.000 related to this
offering On September 30, 1997. » 000,000 shares of stock»ere issued m acquire OPC
Acquisirion Corp. iAcfluisittont ln Ocinher 1997. the comnanv issued 300.000 shares nf common
stock to unrelated pantes for S165.000 On October "". 199". CLEC issued 3.000.000 shares of
common stock for '25.000 shares of Siren Inicrntnionai Corp (Siren t common stock Se" Note 3

On September 9. 199 . Acqu»i(ion acquire(i 9. » ol the common stocl, of OPC for 5 .177.i 78.
This transaction»as accounted for as a purana.e in con(unction v.ith the purchase. 51.000,000
of the investment »as paid in cash The foihi»tng poidons of the investmem»ere acquired
through debt promissory note to seiler of 52»7.0(9. rote to seller of 5680.099; and the
assumption of the NationsBank debt of 5250.000 See Notes 6. 7 and 8 Acqu(red assets and
liabilities were recorded at their estimated fa)r value at the date of acquisition The excess of the
cost of the acquisition over the net assets acquired has been ascribed iu goodv ill The cohsolidated
linancial statements include the results nf op=rations or OPC since September 9. 1997 OPC did
not commence operations until after JanuaO I. 1997

On September 30. 1997. CLEC exchanged 4.000.000 shares of CLEC common stock for all
outstanding shares of Acquisition Because the en(utes»ere under common conirol the transfer
was accounted for at historical cost in z manner similar to that in pooling-of-interests accountmg.
The consolidated financial statements include th«results of operations of Acquisiuon from its
inception. Acquisition was incorporated under il.e iav s of the State of Fiorida on August 29.
1997.,
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CL HOLDING CORP. AND SUBSID XS

Notes to Consolidated Financial Statemenrs

Year Ended October 31, 1997

NOTE I - SL&MMARY OF SIGNIFICAN T ACCOLW PING POLICIES

raan&zatto and Ac uisirions IConnnued)

OPC is the only operating company included in the preceding transacrions. Its operations were
included in these consolidated financial statemems from September 9. 1997 through October 31,
1997, In additiOn, althOugh it &S an Operatmg COmPany. OPC tS Still in nS early StageS Or grOw&h
As OPC continues to grow, certain expenses are incurred to get the &nternaI structure or'he
company in place. Managemenr expected the loss shown in these consoltda&ed financial statemems
Howeuer. managemen~ also expecrs the company to connnue to grow and oh&am new lines Once
&he internal structure of rhe company is in place and the number of lines has increased to a greater
le&el. managemen& expects many more business.oppor&um&ies ro become acailable to rh«compani
uh;ch should result in profitable operations:or the compani m the furure

Princi es ot'onsolidation

The consolida&ed financial statemen&s mciude &hc accounts of CLEC Holding Corp and irs
subsidiaries &the companyi after eliminating material imercompani balances and transamions

lm estment Secur«&es

SIarke&ahle equni securiues have been categor:zcd as a&ailabie for sale and as a result are stated
ui fair ~alue,'v1arketable equity sccuriiics acailalle for current operations ar" class&tied &n the
balance sheet as curren& asse:s i&bile secu.it:ei held for noncurrem uses are classified as long-term
assets. Cnrealized holding gains and losse; are included as a comprnem of stockholders'qui&1
until realized

The company's policy is io depreciate or amortize th» cosi oi'quipment over the es&ima&ed uset'ul
I«es ot'he assets as indicated m ihe folh&w ing tabula&ion bi use ol the straight-line unu accelerated
methods

'&'ars 'elethOd

Furnirure and Fixtures
Office Equipmcni
Computer Equipmeni
13&I l&ng Software

$ .7
x

Declining balance
Declining balance
Declming balance
Straight-tine
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C HOLDING CORP, A!siD SUBSID ES

Notes to Consolidared Financial Statements

Year Ended October 31. 1997

NOTE I - SWliVIARY OF SIGNIFICAW T ACCOL".sITTNG POLICIKS (Cominued'i

~LS h

Loss per share is based upon the weighted average number of shares outstandine during the period.
Common stock equivalents relaune to stock opuons are excluded t'rom the computation. as their
effect is anti-dilutive

Goodwill

The excess of the cost of substdtanes ove. the equity in uncierlying net assets ai thc dares of
acquisuion tgoodwilI! is bemg amomzed over 15 years.

~Df Ct

Deferred line installauon costs include commissions and lme charges incurred in the establishmem
of local access lines for customers and are being amortized nn the straight-line method over the
one.year life or'ihe verbal contract uirh the new customer Customers are given a coupon for one
monih of free local service aher their sixth momh of

service

Deferred line installation costs also
include the amounts related to the coupon allowance These amoums are being amortized over one
year

Income Taxes

Income taxes are provided tor the tax effects of transaciions reported in tlie financial statements
and consist of taxes currently due plus deferred taxes related pumaril! m differences between the
basis of allov.ance for doubtful accounts. allov.ance I'or coupons tund deferred line installation costs
for financial and idi:ome iax reponing Th«deferred tax assets and liabilities represem ihe future
tax rerum consequences of ihose dil'ferences. v.hich will either he taxable or deductible when the
assets and liabilities are recovered or seuted Deferred raxes alsn are recoenized for operaung
losses thai are available to offset future taxable income

sianaeement Esumates

The preparation of financial statements in conformity v:ith general)& accepted accounung principles
requires management to make esiimaies and assumptions that affect the reported amoums of assets
and liabilities and disclosure of conuneem assets and liabilities at the date of the financial
statements and the reported amounts nf revenues and expenses durine the reporting peuod Actual
results could differ from those estimates.
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C+ HOLDING CORP. AfvD SUBSIDf KS

Notes ro Consolidated Financial Statemems

roc

Year Ended October 31, 1997

NOTE I - SL~iARY OF SIGNIFICANT ACCOL.vTING POLICIES (Conunued)

Revenue.Reco n'rion

The company recognizes service revenues m the period m which telephone services are provided
Where the company operates as a commission agem only. revenues are recorded at the net
commission remined or to be remined bv the provider.

Fair Value of Financial Instruments

Non-deni ative financial instruments mcluded in the consolidaied balance sheet are cash. investment
securities and notes payable. These instruments ivere carried at amoums approximating fair value
as of October 31. 1997.

Effects of Recem Accounttnv Pronouncements

ln February 1997. the FASH issued SFAS 128 "Earmngs per Share This Statemem esiabhshes
and simplifies standards for compuung and presenung earnings per share. SFAS 128 will be
effective for the company s first quarter of fiscal 1998 and requires restatemem ol all previously
reported earnings per share data that are presemed Earll adoption of this Siatemem is not
permined. SFAS 128 replaces primary and fully diluted earnings per share uith baste and diluted
earnings per share. The amoum reoorted as nei loss per common share for the year ended October
31, 1997, v;ould not be materially differem than that v:hich uould have been reported far basic
earnings per share in accordance with SFAS 128

NOTE 2 - NATURE OF OPERATIONS

The «ompani provides local and iona distance telecommumcatians services to business and
residemial customers in Florida. The company's business is highly competitive and is suhlect to
iarious federal. state and local regulations

NOTE 3 - I.'v&'ESTMENT SECLMTIES

On Ocrober 22, 1997, ihe company exchaneed 3.000.000 shares of common siock for 425.000
shares of Sirca common stock. Sirco stock was thinly traded durmg the time frame of this
transaction (varving between S6 and S7 in the week surroundine October 22, 1997) and therefore
ns trading prices were not used to determine the fair value of ihe stock exchange. As the company
has issued ihe majority of its common stock at 5.50 per share, this value was used for the Sirco
investment. Because the stock commued to be thinly traded as of October 31, 1997. the company
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CLEC IIOLDPlG CORP. AND SUBSID XS

Notes to Consolidated Financial Statements

Year Ended October 31, 199/

itOTK 3 - INt/KSTlvIENT
SECl,lfITIES (Connnuedi

determined the valuation of 51.500.000 to be appropriate. This invesanent is classified as available

for sale wuh a cost ot'1,500,000, See Note 14 for disclosure of the sale of these secunties

subsequent io October 31. 1997

iN'OTK 4 - EQLIPVfKNT

?ufntture and fixtures

Office equipment
Computer equipment

Billing sohware

Accumuiaied depreciauon

and amoiztzgtton

5 28 9 II

19. 184
71,169

~19 295
I 38. 569

~(20. 6851

st I 7.ii4

NOTE: - DEFERRED LINE INSTALLATION COSTS

Det'erred lin» insialiation costs consist o.'he follow ina

Commissions on new 'lines

New line connection charaes

Discount coupons

Accuinuiaied amonization

Allowance for discounts

S I 25. 100
t& 1

."'. 48"

204.803

~(80 257i
I24,546

~3(L'i 121

5~94 334

NOTK 6 - SHORT-TER!vl
BORROs/vIN'GS - BANIv

As of October 31, 1997, the company was obligated under a line of credit with I4ationsBank for

S250,000. Borrowinas under this line of credn bear interest ai l.00% and are secured by a

5250.000 certificate of deposn held by the 5~c stockholder of OPC. As of October 31, 1997, there

are no maximum addiuonai availab'ie bortowmgs on this line of credit. The agreement expired on

December 5, 1997. See Nore 14.

10-
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LEC HOLDING CORP. AND SUBS ARIES

4 4242c. t b

Nates to Consolidated Financial Sratements

Year Ended October 31, 1997

NOTE 7 SHORT TER2svf BORROWI22IGS RELATED PARTIES

As of October 31, 1997. the company was obligated under several notes with related parties All
hold common stock in the company.

Shon-term borrowings - related parties consists of the follov ing:

Note payable to John Murray. pavable m one paymem of 5250.000
on November !0. 1997: imerest is imputed at 7 00%. secured by all
asse~s of OPC as of September 9. 1997 and the 475 shares of OPC
common stock purchased 5 249 s2]

Note payable to Ken Barita. payable in one payment of 5250.000 on
December 9. 1997 or on demand. interes: ai. 12,00%4 250. 000

Note payable to Joel Dupre, payabte in one paymem of 5! 50.000 on
December 9, 1997 or an demand. intc.est at 12.00%4 150.000

'vote payable to Universal Claims Administrators. Jnc.. payable in

one paym nt of 5100.000 on December 9. 199, or'n demand.
interest at 12.00% 300 000

3 749. 32

Thes notes are secured bl a second position behind John Slurral in 475 shares of the common
stock ot'PC

interest expense uas 510.990 for the year ended October 31, 1997

NOTE 8 - LONG-TER%1 DEBT

l.ong-term debt consists of the follnwinc

Note payable to John Murray. payable in quarterly installments of
562,500 which includes imputed inierest at ! 00%0. due July I. 2000:
secured by 475 shares of OPC common stock purchased

Other
5 620.468

3. 509

Total long-tenn debt
Less current marurities

623.977
~13 742

ll
t 420.2-9
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HOLDING CORP. AND SUBSIDIES

Notes to Consolidated Financial Statemems

Year Ended October 31. 1997

NOTE 8 - LONG-TERM DEBT IContmuedl

Imeresr expense was 53,465 for the year ended October 31, 1997. Irnerest expense for amoums
payable ro a related parry was S2.869

Marunnes on iong-term debt are as follows as of October 31. 1997:

Year Ending October 31

1999
2000

5 778.190
182 039

~S410 229

NOTE-9 - INCOME TAXES

The company mcurred net 16sses oF 5102.418 Accordinglv. no provision for current federai or
s:ate mcome taxes has been made to the financial statements

The net deferred tax asse! in the accompanving balance shee! includes the follouinc components.

Deferred tav, liabiiiiie«
Deferred tax asset«
Valuation allow. ance

S (I'..783'~

«'l l

~79 ~ 78i

Net deferred tav a«e!

Because of the uncertainty associated u ith t'uiure r. uiizut ion of:h» deferred tax assets, the deferred
tax asset has been offset in total bi a valuation alloivance

The company has loss carr forward« tutaiinc $216.065 that mal be oFfset agains! future taxable
income. If not used. the carryi'orw aids will expire:n the year 2012

NOTE 10 - OPERATING LEASES

The company has emered into leases for its office facilities Total rental expense vv.as S 6,733 for
the year ended October 31. 1997
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C C HOLDING CORP. AND SUBSID

No~es to Consolidated Financial Statements

Year Ended October 31, 199'7

NOTE 10 - OPERATING LEASES (Continued)

The followmg is a schedule by year of furure minimum rental paymems required under operaima
leases that have initial or remaining noncancetable lease terms in excess of one year. as of
Qctober 31, 1997'ear

Endina October 31:
1998
1999
2000

S 39.839
39.867

3 333

Total Minimum Payments Required $~83 041

NOTE 11 - CONIMITMENTS A.'vT) CONTLNGENCIES

Th» company has an employmen'greemem v:iih the former president of OPC The aareement

t~ for one year exp~ring September 9, !998 The agreement proiides for a 5100,000 base salari

with quarterly bonuses based on specific tareeis regarding nev: lines This agreemem also includes

a nuncompete restriction for a tuo-year period foliouing iermmation from OPC The compani
currentli in neaotianons uith Iohn Sturra.. the minoriti stochholder. regarding terms for

cancellation and settlement of said asreement

On April 29. 1997, the compan'rtered inm an aereement wnh an mdependent
,'eiecommunications compani (Bellsoutht io alloii the company to resell the Beiisouth local

telephone seriice m Florida Tl'.e agreemen; is ior a tv o-year period wnh tuo one-year reneual

options.

On Apnl 29, 1997, the compani entered into an agreement uith an mdependem

telecommunications company iAMVEX) tc alloii the company to resell the AMNEX long-distance

seriice in Florida The agreemen't is for a one-i ear period AMNEX prepares billing and

provides collection services. All amounts received from AMNEX are recorded net, See Note 1

NOTE 12 - STOCK OPTIONS

On September 8. 1997, the compani granted options to purchase 500.000 shares of common stoch

to tv:o mdividuals and one compani that provided loans to the company. See Vote 7 The

exercise price is S1.20 for a period of three years None of these options were exercised durmg
the year ended October 31, 199/

13-
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CL C HOLDING CORP. AND SIJBSID

CLILlc.

Notes to Consolidated Financial Statements

Year Ended October 31, 1997

NOTE 12 - STOCK OPTIOiNS (Continued)

On October 22. 1997, the company. pursuant to the Sirco Stock Purchase Agreement. gramed

options to purchase up to 100.000 shares of common stock for up to three years at an exercise

price of 51.00 per share. These opnons were granted to Sirco's nominee to the Board of

Directors No options were exercised during the year ended Omober 31, 1997.

NOTE 13 - COMMON STOCK REs'ERSE SPLIT

In August 1997. the Board of'irectors authorized a one-for-four reverse stock split of common

shares. All share and earnings per common share amounts included m these financiai statemems
have been adlusted for the reverse stock split.

NOTE I4 - SLBSEQDENT EVEN fS

Loan Conversion ro Common Stock

Or'Noiember 10, 1997. the Board of Directors autho.ized thc conversion of Joe! Dupre's bridge
loan of 5150.000 (iNote 7l plus accrued interest of'3.000 mto 306.000 shares of CLEC common
stock

Stor.l. Issued

On December 1. 1997. pursuam io an emploJ mert agreement, the company issued 200,000 shares.

of'nregistered common stock to the new president ol OPC

Amendment to OfBice Facilities Lease

On December 10. 1997. the company signed an amendment to the office facilines lease (Note 101

v.hich extended the original lease for a 23-month period The lease for the orieinal office space
v ill now expire on November 30. 1999 Commencine January 1. 1998 the momhlv rem payment
will be 5972.

On December 1. 1997, CLEC effectuated a 535.000 loan from Essex Insurance Company, a party
related through common ownership to a stockholder ir. ihe company, for general business purposes.
ai an mterest rate of 8~(i. This note was due m 60 days and was secured by 5.000 shares of Sirco

common stock.
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CLEC HOLDING CORP. AND SUBSIDIARIES

PAGE 28

Notes to Consolidated Financial Statements

Year Ended October 31, 1997

NOTE 14 - SUBSEQUENT EVENTS

~kk R k (C

On December 26, 1997. the company entered into a receivables sale agreement with Receivables
Funding Corporation. This agreeinem expires on December 26, 1999. All eligible receivables of
rhe company will be purchased bv Receivable Fundmg Corporanon. Eligible receivables are those
created by the provision or sale of tclecommunicanon services or equipment and are less than 90
davs old.

In Januan 1998. CLEC effecruated a $250,000 loan from Essex insurance Company for the
purpose of repaying a bridge note to Universal Claims Admmistrators. inc. iNiote 7) m thc amount
of $ 100.000 plus $3.000 accrued mterest. $35.000 in satisfacnon of the December 1. 1997 Essex
insurance Company note and the balance for general busmess purposes. This loan wiH bear
interesi at a rate of 8%. This loan expires in 120 days and was secured b& 150.000 shares of Sirco
common stock, The company received a temporary release of collateral. lt is management's
intemion io enter into a second stock purchase agreement with Sirco Once acquired, 150,000
shares of Sirco srock wi0 be put up as collateral on the Essex loan.

The Sirco shares were sold in January and FebruaD 1998. See below.

Sale of investment Securities

On January 29, 1998 and February 12, 1998, the company sold all e25,000 shares of Sirco stock
held bl it at October 31, 1997. The value ai October 31. 1997 was $ 1,500.000. The sales puce
for these shares was $687.500. A loss of $81'.500 was incurred

5~*k 0

On December l. 1997. the company, pursuant to an employment agreemem, granted options to
purchase 800,000 shares of common stock ai an exercise price of $ .50 per share These opiions
wer issued to the new president of OPC These options will expire in five years.

in December 1997, January 1998 and February 1998. the company, pursuant to employmem
agreements. granted options to purchase 200,000 shares of common stock at an exercise price of
$ 1.00 per share. These options were issued to four officers of OPC. Options to purchase 50%
of the shares of the common stock will vesr at the one-year anniversary of gram, 25% at the two-
year anniversary of grant and the balance of 25% at me three-year anniversary of gram. These
oprions will expire in five years
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THE OTHER PHONE COMPANY, INC.
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ACCESS ONE CO~CATIONS

EXHIBIT C

Resumes of Key Employees
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The Other Phone Company, Inc.
d/h/a Access One Communications

Biographies of Senior Executive Team

KENNETH G. BARITZ
Chairman and CEO

Kenneth G. Baritz is Chairman and Chief Executive Officer ofAccess One. Prior to joining Access

One in August 1997, Mr. Baritz served as Chairman and CEO of AMNEX, Inc. a $ 150 million

publicly traded telecommunications company. During the course ofhis five year tenure at AMNEX,

the company grew from $30 million in revenue to over $ 150 million and its market value grew from

$7 million to over $ 100 million.

Prior to joining AMNEX Mr Baritz served from 1989 through 1993 as a Vice President of Bear

Stearns tk Co., Inc., an investment banking concern. Mr. Baritz currently sits on the Boards of

Directors of a number of privately held companies.

KEVIN D. GRIFFO
President and COO

Kevin D. Griffo is President and Chief Operating Officer of Access One. In this position, he is

responsible for the day-to-day operation of the company. Prior to joining Access One in January

1998 and since 1995, Mr. Griffo held a number of executive positions at AMNEX, Inc., including

Corporate COO and President of AMNEX's Telecommunications Division. Under Mr. Griffo, the

Telecommunications Division grew to over $ 100 million revenues.

Prior to joining AMNEX, Mr. Griffo served as Regional Vice President for LDDS WORLDCOM.



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2019

D
ecem

ber10
9:17

AM
-SC

PSC
-1998-443-C

-Page
63

of115

Access One - Executive Biographies, cont'd.

KEVIN RYAN
Vice President-Sales

Kevin Ryan is Vice President-Sales of Access One. Prior to joining the Company in 1997, Mr.

Ryan was Director of Mexico Operations for Capital Network System, Inc. From 1993 through

1996, Mr. Ryan was employed at. LDDS WORLDCOM, last holding the position of Director of

Sales.

ELIZABETH STALLINGS
Vice President - Finance and Adminfstration

Ms. Stallings is Vice President - Finance and Administration of Access One. Prior to joining the

company, Ms Stallings was employed by AMNEX, Inc., where she rose from the position of Staff

Accountant to Division Controller. Prior to joining AMNEX, Ms. S tailings was employed by Harris

Corporation as a junior accountant.

JACK ALLEN
Director-MIS

Mr. Allen is currently Director-MIS. Mr. Allen joined the company from Distributed Processing,

Technology, Inc., where he was Project Manager for Database Development. During the last decade,

Mr. Allen has worked as independent MIS consultant with primary emphasis on telecommunications

billing solutions.
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The Other Phone Company, c.
d/h/a Access One Communications
4205 Viuelaud Road, Suite L-15
Orlando, Florida 32811

South Carolina Tariff No. 1

Original Title Page

RULES, REGULATIONS, AND
SCHEDULE OF RATES AND CHARGES

APPLICABLE TO END USER

LOCAL EXCHANGE AND LONG DISTANCE
TELECOMMUNICATIONS SERVICES

FURNISHED BY

THE OTHER PHONE COMPANY, INC.

doing business as

ACCESS ONE COMMUNICATIONS

WITHIN THE STATE OF SOUTH CAROLINA

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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The Other Phone Company, c.
d/b/a Access One Communications
4205 Vineiand Road, Suite L-15
Orlando, Florida 32811

South Carolina TariffNo. I
Original Page I

CHECK SHEET

The Title Page and pages listed below are inclusive and effective as ofthe date shown. Original and revised
pages as named below contain all changes from the original tariffthat are in effect on the date shown on each
page.
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* — Indicates pages submitted with most recent filing.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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The Other Phone Company, nc.
d/b/a Access One Communications
4205 Vineland Road, Suite L-15
Orlando, Florida. 32813

South Carolina Tariff No. 1

Original Page 2
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Issued: September 11, 1998 Effective:

Kevin D. Griffo, President and COO
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The Other Phone Company, c.
d/b/a Access One Communications
4205 Vineland Road, Suite L-15
Orlando, Florida 32811

South Carolina Tariff No. 1

Original Page 3
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EXPLANATION OF SYMBOLS

The following symbols shall be used in this tariff for the purpose indicated below:

(C) To signify changed regulation.

(D) To signify discontinued rate or regulation.

To signify increased rate.

(M) To signify a move in the looation of text.

(N) To signify new rate or regulation.

(R) To signify reduced rate.

(S) To signify reissued matter.

(T) To signify a change in text but no change in rate or regulation.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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APPLICATION OF TARIFF

This tariff sets forth the service offerings, rates, terms and conditions applicable to the local exchange,
exchange access, and intrastate toll communications services within the state of South Carolina.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 1.0 - DEFINITIONS

For the purpose of this tariff, the following definitions will apply;

~Ad P tPM ll f py t ql dbf th tdf
Automatic Number Identification "ANI": Allows the automatic transmission of a caller's billing account
telephone number to a local exchange company, interexchange carrier or a third party subscriber. The
primary purpose of ANI is to allow for billing of toll calls.

Ilit: The smallest unit of information in the binary system ofnotation.

Collocation: An arrangement whereby the Company's switching equipment is located in a local exchange
Company's central office,

~C:Th 0th Ph C p y,l .dlbl A 0 C t l g t tl tl
tariff clearly indicates otherwise.

Customer or Subscriber: The person, firm or corporation which orders service and is responsible for the
payment of charges and compliance with the Company's regulations.

~De osit: Refers to a cash or equivalent of cash security held as a guarantee for payment of the charges.

DID Trunk: A form of local switched access that provides the ability for an outside party to call an internal
extension directly without the intervention of the Company operator.

Direct Inward Dial or "DID": A service attribute that routes incoming calls directly to stations, by-passing
a central answering point.

Direct Outward Dial or "DOD": A service attribute that allows individual station users to access and dial
outside numbers directly.

End Office: With respect to each NPA-NXX code prefix assigned to the Company, the location of the
Company's "end office" for purposes of this tariffshall be the point of interconnection associated with that
NPA-NXX code in the Local Exchange Routing Guide ("LERG"), issued by Bellcore.

Exchan e Tel honeCom or Tele honeCom an: Denotesanyindividual,partnership, association,
joint-stock company, trust, or corporation authorized by the appropriate regulatory bodies to engage in
providing public switched communication service throughout an exchange area, and between exchange areas
within the LATA.

hhihlf' dd:Th P lth I P t, ldlgth h gl Pl d,d f,
deaf/blind, and speech impaired persons who have an impairment that prevents them fiom communicating
over the telephone without the aid of a telecommunications device for the deaf.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 1.0 - DEFINITIONS Cont'd.

~Huntin: Routes a call to an idle station line in a prearranged group when the called station line is busy.

IXC or Interexchan e Carrier: A long distance telecommunications services provider.

LATA: A Local Access and Transport Area established pursuant to the Modification of Final Judgment
entered by the United States District Court for the District ofColumbia in Civil Action No. 82-0192; or any
other geographic area designated as a LATA in the National Exchange Carrier Association, Inc. TariffF.C.C.
No. 4.

Monthl Recumn Cha es: The monthly charges to the Customer for services, facilities and equipment,
which continue for the agreed upon duration of the service.

Nonrecurrin Char e "NRC": A charge assessed on a one-time basis or "per occasion'* basis.

NPA: Numbering plan area or area code.

OPC: The Other Phone Company, Inc. d/b/a Access One Communications, the issuer of this tariff.

PBX: Private Branch Exchange

Point ofPresence "POP": Point ofPresence

~RCh:Th tbly1 g t thC t f,f pit d~p i hh
continue for the agreed upon duration of the service.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffe, President and COO
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SECTION 1.0 - DEFINITIONS Cont'd.

Service Commencement Date: The first day following the date on which the Company notifies the Customer
thatthe requested service or facility is available for use, unless extended by the Customer's refusal to accept
service which does not conform to standards set forth in the Service Order or this tariff, in which case the
Service Commencement Date is the date of the Customer's acceptance. The Company and Customer may
mutually agree on a substitute Service Commencement Date.

Service Order: The written request for Network Services executed by the Customer and the Company in the
format devised by the Company. The signing of a Service Order by the Customer and acceptance by the
Company initiates the respective obligations ofthe parties as set forth therein and pursuant to this tariff, but
the duration of the service is calculated from the Service Commencement Date.

Shared: A facility or equipment system or subsystem that can be used simultaneously by several Customers.

~Two Wa: A service attribute that includes outward dial capabilities for outbound calls and can also be used
to carry inbound calls to a central point for further processing.

Usa e Based Char es:- Charges for minutes or messages traversing over local exchange facilities.

User or End User: A Customer, Joint User, or any other person authorized by a Customer to use service
provided under this tariff.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 — RULES AND REGULATIONS

2.1 Undertaking of the Company

2.1.1 Scope

The Company undertakes to furnish communications service pursuant to the terms of this
tariffin connection with one-way and/ortwo-way information transmission originating from
points within the State of South Carolina, and terminating within a local calling area as
defined herein.

The Company is responsible under this tariff only for the services and facilities provided
hereunder, and it assumes no responsibility for any service provided by any other entity that
purchases access to the Company network in order to originate or terminate its own
services, or to communicate with its own Customers.

2.1.2 Shortage of Equipment or Facilities

(A) The Company reserves the right to limit or to allocate the use ofexisting facilities,
or ofadditional facilities offered by the Company, when necessary because of'lack
of facilities, or due to some other cause beyond the Company's control.

(B) The furnishing of service under this tariff is subject to the availability on a
continuing basis of all the necessary facilities and is limited to the capacity of the
Company's facilities as well as facilities the Company may obtain from other
carriers to furnish service from time to time as required at the sole discretion of the
Company.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 — RULES AND REGULATIONS Cont'd.

2.1 Undertaking of the Company, (Cont'd.)

2.1.3 Terms and Conditions

(A) Service is provided on the basis of a minimum period of at least thirty days, 24-
hours per day. For the purpose of computing charges in this tariff, a month is
considered to have thirty (30) days.

(B) Customers maybe required to enter into writtenor verbal service orders which shall
contain or reference a specific description of the service ordered, the rates to be
charged, the duration of the services, and the terms and conditions in this tariff.
Customers will also be required to execute any other documents as may be
reasonably requested by the Company.

(C) Except as otherwise stated in the tariff, at the expiration ofthe initial term specified
in each Service Order, or in any extension thereof, service shall continue on a
month to month basis at the then current rates unless terminated by either party
upo'n thirty (30) days notice. Any termination shall not relieve the Customer of its
obligation to pay any charges incurred under the service order and this tariff prior
to termination. The rights and obligations which by their nature extend beyond the
termination of the term of the service order shall survive such termination.

(D) This tariff shall be interpreted and governed by the laws of the State of South
Carolina without regard for its choice of laws provision.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS ConM

2.1 Undertaking of the Company, (Cont'd.)

2.1.3 Terms and Conditions, (Cont'd.)

(E) Other carriers may not interfere with the right of any person or entity to obtain
service directly trom the Company. No person or entity shall be required to make
any payment, incur any penalty, monetary or otherwise, or purchase any services
in order to have the right to obtain service directly from the Company.

(F) To the extent that either the Company or any other carrier exercises control over
available cable pairs, conduit, duct space, raceways, or other facilities needed by
the other to reach a person or entity, the party exercising such control shall make
them available to the other on terms equivalent to those under which the Company
makes similar facilities under its control available to its Customers. At the
reasonable request of either party, the Company and the other carrier shall jointly
attempt to obtain from the owner of the property access for the other party to serve
a person or entity.

(G) The Company hereby reserves its rights to establish service packages specific to a
particular Customer. These contracts may or may not be associated with volume
and/or term discounts.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.1 Undertaking of the Company, (Cont'd.)

2.1.4 Limitations on Liability

(A) Except as otherwise stated in this section, the liability of the Company for damages
arising out of either: (1) the furnishing of its services, including but not limited to
mistakes, omissions, interruptions, delays, or errors, or other defects,
representations, or use of these services or (2) the failure to furnish its service,
whether caused by acts or omission, shall be limited to the extension ofallowances
to the Customer for interruptions in service as set forth in Section 2.7 and direct
damages of up to the equivalent ofone month's service.

(B) Except for the extension ofallowances to the Customer for interruptions in service
as set forth in Section 2.7, the Company shall not be liable to a Customer or third
party for any direct, indirect, special, incidental, reliance, consequential, exemplary
or punitive damages, including, but not limited to, loss ofrevenue or profits, for any
reason whatsoever, including, but not limited to, any act or omission, failure to
perform, delay, interruption, failure to provide any service or any failure in or
breakdown of facilities associated with the service.

(C) The liability of the Company for errors in billing that result in overpayment by the
Customer shall be limited to a credit equal to the dollar amount erroneously billed
or, in the event that payment has been made and service has been discontinued, to
a refund of the amount erroneously billed.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.1 Undertaking of the Company, (Cont'd.)

2.1.4 Limitations on Liability, (Cont'd.)

(D) The Company shall be indemnified and saved harmless by the Customer from and
against all loss, liability, damage and expense, including reasonable counsel fees,
due to:

(1) Any act or omission of: (a) the Customer, (b) any other entity furnishing
service, equipment or facilities for use in conjunction with services or
facilities provided by the Company; or (c) common carriers or
warehousemen, except as contracted by the Company;

(2) Any delay or failure ofperformance or equipment due to causes beyond the
Company's control, including but not limited to, acts of God, fires, floods,
earthquakes, hurricanes, or other catastrophes; national emergencies,
insurrections, riots, wars or othercivil commotions; strikes, lockouts, work
stoppages or other labor difficulties; criminal actions taken against the
Company; unavailability, failure or malfunction ofequipment or facilities
provided by the Customer or third parties; and any law, order, regulation
or other action of any governing authority or agency thereof;

(3) Any unlawful or unauthorized use of the Company's facilities and services;

(4) Libel, slander, invasion ofprivacy or inf'iingement ofpatents, trade secrets,
or copyrights arising irom or in connection with the material transmitted
by means of Company-provided facilities or services„.or by means of the
combination of Company-provided facilities or services;

(5) Breach in the privacy or security ofcommunications transmitted over the
Company's facilities;

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.1 Undertaking of the Company, (Cont'd.)

2.1.4 Limitations on Liability, (Cont'd.)

(D) (Cont'd.)

(0) Changes in any ofthe facilities, operations or procedures of the Company
that render any equipment, facilities or services provided by the Customer
obsolete, or require modification or alteration ofsuch equipment, facilifies
or services, or otherwise affect their use or performance, except where
reasonable notice is required by the Company and is not provided to the
Customer, m which event the Company's liability is limited as set forth in
paragraph (A) of this Subsection 2.1.4.

(7) Defacement of or damage to Customer premises resulting from the

furnishing of services or equipment on such premises or the installation or
removal thereof;

(8) Injury to property or injury or death to persons, including claims for
payments made under Workers'ompensation law or under any plan for
employee disability or death benefits, arising out of, or caused by, any act
oromission ofthe Custonier, or the construction, installation, maintenance„
presence, use or removal of the Customer's facilities or equipment
conne'cted, or to be connected to the Company's facilities;

(9) Any noncompletion ofcalls due to network busy conditions;

(10) Any oalls not actually attempted to be completed during any period that
service is unavailable;

(11) And any other claim resulting from any act or omission of the Customer or
patron(s) of the Customer relating to the use of the Company's services or
I'acilities.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.1 Undertaking of the Company, (Cont'd.)

2.1.4 Limitations on Liability, (Cont'd.)

(E) The Company does not guarantee nor make any warranty with respect to
installations provided by it for use in an explosive atmosphere.

(F) The Company makes no warranties or representations, EXPRESS OR IMPLIED,
either in fact or by operation of law, statutory or otherwise, including warranties of
merchantability or fitness for a particular use, except those expressly set forth
herein.

(G) Failure by the Company to assert its rights pursuant to one provision of this tariff
does not preclude the Company from asserting its rights under other provisions.

2.1.5 Notification of Service-Affecting Activities

The Company will provide the Customer reasonable notification of service-affecting
activities that may occur in normal operation of its business. Such activities may include,
but are not limited to, equipment or facilities additions, removals or rearrangements and
routine preventative maintenance. Generally, such activities are not specific to an individual
Customer but affect many Customers'ervices. No specific advance notification period is
applioable to all service activities. The Company will work cooperatively with the Customer
to determine the reasonable notification requirements. With some emergency or unplanned
service-affecting conditions, such as an outage resulting from cable damage, notification to
the Customer may not be possible.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTIQN2.0 - RULES AND REGULATIONS Cont'd.

2.1 Undertaking, of the Company, (Cont'd.)

2.1.6 provision ofEquipment and FaciTities

(A) The Company shall use reasonable efforts to maintain only the facilities and
equipment that it furnishes to the Customer. The Customer may not nor may the
Customer permit others to rearrange, disconnect, remove, attempt to repair, or
otherwise interfere with any of the facilities or equipment installed by the
Company, except upon the written consent of the Company.

(B) The Company may substitute, change or rearrange any equipment or facility at any
time and from time to time, but shall not thereby alter the technical parameters of
the service provided the Customer.

(C) Equipment the Company provides or installs at the Customer Premises for use in
connection with the services the Company offers shall not be used for any purpose
other than that for which the equipment is provided.

(D) Except as otherwise indicated, Customer provided station equipment at the
Customer's premises for use in connection with this service shall be so constructed,
maintained and operated as to work satisfactorily with the facilities of the
Company.

(E) The Company shall not be responsible for the installation, operadon, or
maintenance of any Customer provided communications equipment. Where such
equipment is connected to the facilities furnished pursuant to this tariff, the
responsibility of the Company shall be limited to the furnishing offacilities offered
under this tariff and to the maintenance and operation of such facilities. Subject to
this responsibility, the Company shall not be responsible for:

(1) the through transmission ofsignals by Customerprovided equipment or for
the quality of, or defects in, such transmission; or

(2) the reception of signals by Customer-provided equipment; or

(3) network control signaling where such signaling is performed by Customer-
provided network control signaling equipment.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2019

D
ecem

ber10
9:17

AM
-SC

PSC
-1998-443-C

-Page
82

of115

The Other Phone Company, nc.
d/b/a Access One Communications
4205 Vineland Road, Suite L-15
Orlando, Florida 32811

South Carolina Tariff No. 1

Original Page 17

SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.1 Undertaking of the Company, (Cout'd.)

2.1.7 Nonroutine Installation

At the Customer's request, installation and/or maintenance may be performed outside the
Company's regular business hours or in hazardous locations. In such cases, charges based
on cost of the actual labor, material, or other costs incurred by or charged to the Company
will apply. If installation is started during regular business hours but, at the Customer'
request, extends beyond regular business hours into time periods including, but not limited
to, weekends, holidays, and/or night hours, additional charges may apply.

2.1.8 Special Construction

Subject to the agreement of the Company and to all of the regulations contained in this
tariff, special construction of facilities may be undertaken on a reasonable efforts basis at
the request of the Customer. Special construction is construction undertaken:

(A) where facilities are not presently available, and there is no other requirement for the
facilities so constructed;

(B) of a type other than that which the Company would normally utilize in the
furnishing of its services;

(Cl over a route other than that which the Company would normally udlize in the
furnishing of its services;

(D) in a quantity greater than that which the Company would normally construct;

(E) on an expedited basis;

(F) on a temporary basis until permanent facilities are available;

(G) involving abnormal costs; or

(8) in advance of its normal construction.

Issue(. September 11, 1998 EfFective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.1 Undertaking of the Company, (Cont'd.)

2.L9 Ownership of Facilities

Title to all facilities provided in accordance with this tariff remains in the Company, its
partners, agents, contractors or suppliers.

2.2 Prohibited Uses

2.2.1 The services the Company offers shall not be used for any unlawful purpose or for any use
as to which the Customer has not obtained all required governmental approvals,
authorizanons, licenses, consents and permits.

2.2.2 The Company may require applicants for service who intend to use the Company's offerings
for resale and/or for shared use to file a letter with the Company confirming that their use
of the Company's offerings complies with relevant laws and the South Carolina Public
Service Commission's regulations, policies, orders, and decisions.

2.2.3 The Company may block any signals being transmitted over its Network by Customers
which cause interference to the Company or other users. Customer shall be relieved ofall
obligations to make payments for charges relating to any blocked Service and shall
indemnify the Company for any claim, judgment or liability resulting from such blockage.

2.2.4 A Customer, joint user, or authorized user may not assign, or transfer in any manner, the
service or any rights associated with the service without the written consent of the
Company. The Company will permit a Customer to transfer its existing service to another
entity if the existing Customer has paid all charges owed to the Company for regulated
communications services. Such a transfer will be treated as a disconnection of existing
service and installation ofnew service, and nonrecurring installation charges as stated in this
tariff will apply.

Issued: September 11, 1998 Effective:

Keviri D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.3 Obligations of the Customer

2.3.1 General

The Customer shall be responsible for:

(A) the payment of all applicable charges pursuant to this tariff;

(B) damage to or loss of the Company's faoilities or equipment caused by the acts or
omissions of the Customer; or the noncompliance by the Customer, with these
regulations; or by fire or theft or other casualty on the Customer Premises, unless
caused by the negligence or willful misconduct of the employees or agents of the
Company;

(C) providing at no charge, as specified from time to time by the Company, any needed
equipment, space and power to operate Company facilities and equipment installed
on the premises of the Customer, and the level of heating and air conditioning
necessary to maintain the proper operating environment on such premises;

(D) obtaining, maintaining, and otherwise having full responsibility for all rights-of-
way and conduit necessary for installation of fiber optic cable and associated
equipment used to provide Communications Services to the Customer from the
cable building entrance or property line to the location of the equipment space
described in Section 2.3.1(C). Any and all costs associated with the obtaining and
maintaining the rights-of-way described herein, including the costs of altering the
structure to permit installation of the Company provided facilities, shall be borne
entirely by, or may be charged by the Company, to the Customer. The Company
may require the Customer to demonstrate its compliance with this section prior to
accepting an order for service.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2 0 - RULES AND REGULATIONS Cont'd

23 Obligations of the Customer, (Cont'd.)

2.3.1 General, (Cont'd.)

(E) providing a safe place to work and complying with all laws and regulanons
regarding the worhng conditions on the premises at which Company employees
and agents shall be installing or maintaining the Company's facilities and
equipment. The Customer may be required to install and maintain Company
facilities and equipment within a hazardous area if, in the Company's opinion,
injury or damage to the Company employees or property might result from
installation or maintenance by the Company. The Customer shall be responsible for
identifying, monitoring, removing and disposing of any hazardous material (e.g.,
friable asbestos) prior to any construction or installation work;

(F) complying with all laws and regulations applicable to, and obtaining all consents,
approvals, licenses and permits as may be required with respect to, the location of
Company facilities and equipment in any Customer premises or the rights-of-way
for which Customer is responsible under Section 2.3.1(D); and granting or
obtaining permission for Company agents or employees to enter the premises ofthe
Customer at any time for the purpose of installing, inspecting, maintaining,
repairing, or upon termination ofservice as stated herein, removing the facilities or
equipment of the Company;

(G) not creating or allowing to be placed any liens or other encumbrances on the
Company's equipment or facilities; and

(H) making Company facilities and equipment available periodically for maintenance
purposes at a time agreeable to both the Company and the Customer. No allowance
will be made for the period during which service is interrupted for such purposes.

Issued: September 11, 1998 Effective:

Kevin D. Griffo, President and COO
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Original Page 21

SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.3 Obligations of the Customer, (Cont'd.)

2.3.2 Liability of the Customer

(A) The Customer will be liable for damages to the facilities of the Company and for
all incidental and consequential damages caused by the negligent or intentional acts
or omissions ofthe Customer, its officers, employees, agents, invites„or contractors
where such acts or omissions are not the direct result of the Company's negligence
or intentional misconduct.

(B) To the extent caused by any negligent or intentional act of the Customer as
described in (A), preceding, the Customer shall indemnify, defend and hold
harmless the Company from and against all claims, actions, damages, liabilities,
costs and expenses, including reasonable attorneys'ees, for (1) any loss,
destruction or damage to property of any third party, and (2) any liability incurred
by the Company to any third party pursuant to this or any other tariff of the
Company, or otherwise, for any interruption of, interference to, or other defect in
any service provided by the Company to such third party.

(C) The Customer shall not assert any claim against any other Customer or user of the
Company's services for damages resulting in whole or in part from or arising in
connection with the furnishing of service under this tariff including but not limited
to mistakes, omissions, interruptions, delays, errors or other defects or
misrepresentations, whether or not such other Customer or user contributed in any
way to the occurrence of the damages, unless such damages were caused solely by
the negligent or intentional act or omission of the other Customer or user and not
by any act or omission of the Company. Nothing in this tariff is intended either to
limit or to expand Customer's right to assert any claims against third parties for
damages of any nature other than those described in the preceding sentence.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.4 Customer Equipment and Channels

2.4.1 General

A user may transmit or receive information or signals via the facilities ofthe Company. The
Company's services are designed primarily for the transmission ofvoice-grade telephonic
signals, except as otherwise stated in this tariff. A user may transmit any form ofsignal that
is compatible with the Company's equipment, but the Company does not guarantee that its
services will be suitable for purposes other than voice-grade telephonic communication
except as specifically stated in this tariff.

2.4.2 Station Equipment

(A) Terminal equipment on the user's premises and the electric power consumed by
such equipment shall be provided by snd maintained at the expense ofthe user. The
user is responsible for the provision of wiring or cable to connect its terminal
equipment to the Company's network.

(B) The Customer is responsible for ensuring that Customer-provided equipment
connected to Company equipment and facilities is compatible with such equipment
and facilities. The magnitude and character ofthe voltages and currents impressed
on Company-provided equipment and wiring by the connection, operation, or
maintenance of such equipment and wiring shall be such as not to cause damage to
the Company-provided equipmcnt and wiring orinjury to the Company's employees
or to other persons. Any additional protective equipment required to prevent such
damage or injury shall be provided by the Company at the Customer's expense,
subject to prior Customer approval of the equipment expense.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 — RULES AND REGULATIONS Cont'd.

2 4 Customer Equipment and Channels, (Cont'd.)

2.4.3 Inspections

(A) Upon suitable notification to the Customer, and at a reasonable time, the Company
may make such tests and inspections as may be necessary to determine that the
Customer is complying with the requirements set forth in Section 2.4.2(B) for the
installation, operation, and maintenance of Customer-provided facilities,
equipment, and wiring in the connection of Customer-provided facilities and
equipment to Company-owned facilities and equipment.

(B) If the protective requirements for Customer-provided equipment are not being
complied with, the Company may take such action as it deems necessary to protect
its facilities, equipment, and personnel. The Company will notify the Customer
promptly if there is any need for further corrective actiori. Within ten days of
receiving this notice, the Customer must take this corrective action and notify the
Company of the action taken. If the Customer fails to do this, the Company may
take whatever additional action is deemed necessary, including the suspension of
service, to protect its facilities, equipment and personnel I'rom harm.

(C) If harm to the Company's network, personnel or services is imminent, the
Company reserves the right to shut down Customer's service immediately, with no
prior notice required.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 — RULES AND REGULATION Cont'd.

2.5 Customer Deposits and Advance Payments

2.5.1 Advance Payments

To safeguard its interests, the Company may require a Customer to make an advance
payment before services and facilities are furnished. The advance payment will not exceed
an amount equal to one (I) month's estimated billing, upon which the advance can be
collected and subsequently rebilled. In addition, the advance payment may also include an
amount equal to the estimated nonrecurring charges and recurring charges for a period to
be set between the Company and the Customer. The advance payment will be credited to
the Customer's next bill. Advance payments do not accrue interest. An advance payment
may be required in addition to a deposit.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.5 Customer Deposits and Advance Payments, (Cont'd,)

2.5.2 Deposits

(A) To safeguard its interests, the Company may require the Customer to make a
deposit to be held as a guarantee for the payment of charges in accordance with
South Carolina Public Service Commission Rules. A deposit maybe required ifthe
Customer's financial condition is not acceptable to the Company or is not a matter
ofgeneral knowledge. A deposit does not relieve the Customerofthe responsibility
for the prompt payment of bills on presentation. The deposit will not exceed an
amount equal to two regular billing periods. A deposit may be required in addition
to an advance payment.

(B) Upon discontinuance of service, the Company shall promptly and automatically
refund the Customer's deposit plus accrued interest, or the balance, ifany, in excess
of the unpaid bills including any penalties assessed for service furnished by the
Company.

(C) Deposits will accrue interest annually in accordance with South Carolina Public
Service Commission Rules. The interest accrued is 7% annually. Upon request of
the Customer, accrued interest shall be annually credited to the Customer by
deducting such interest trom the amount of the next bill for service following the
accrual date.

(D) The Company shall annually and automatically refund the deposits of Customers
who have paid bills for 24 consecuuve months without having had service
discontinued for nonpayment or had more than one occasion on which a bill was not
paid within the petiod prescribed and are not then delinquent in payment.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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Original Page 26

SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.6 Payment Arrangements,

2.6.1 Payment for Service

The Customer is responsible for the payment of all charges for facilities and services
furnished by the Company to the Customer.

The Customer is responsible for the payment of federal excise taxes, state and local sales
and use taxes and similar taxes imposed by governmental jurisdictions, all ofwhich shall
be separately designated on the Company's invoices. The Company will not separ'ately
charge for the South Carolina gross receipts tax on the Company's invoice for local
services. Any taxes imposed by a local jurisdiction (e.g., county and municipal) will only
be recovered from those Customers residing in the affected jurisdictions.

Certain telecommunications services, as defined in the South Carolina Revised Code, are
subject to state sales tax at the prevailing tax rates, if the services originate, or terminate
in South Carolina, or both, and are charged to a subscriber's telephone number or account
in South Carolina.

2.6.2 Billing and Collection of Charges

The Customer is responsible for payment of all charges incurred by the Customer or other
users for services and facilities furnished to the Customer by the Company.

(A) Nonrecurring charges are due and payable upon receipt of the Company's invoice
by the Customer.

(B) The Company shall present invoices for recurring charges monthly to the Customer,
in advance of the month in which service is provided, and recurring charges shall
be due and payable upon receipt. When billing is based upon Customer usage,
usage charges will be billed monthly for the preceding billing period.

(C) When service does not begin on the first day of the month, or end on the last day
of the month, the charge for the fraction of the month in which service was
furnished will be calculated on a pro rata basis. For this purpose, every month is
considered to have thirty (30) days.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.6 Payment Arrangements, (Cont'd.)

2.6.2 Billing and Collection of Charges, (Cont'd.)

(D) Billing of the Customerby the Comp'any will begin on the Service Commencement
Date, which is the day on which the Company notifies the Customer that the service
or facility is available for use, except that the Service Commencement Date may be
postponed by mutual agreement of the parties, or if the service or facility does not
conform to standards set forth in this tariff or the Service Order. Billing accrues
through and includes the day that the service, circuit, arrangement or component is
discontinued.

(E) If any portion of the payment is not received by the Company within 30 days of
receipt of the bill, or if any portion of the payment is received by the Company in
funds which are not immediately available upon presentment, then a late payment
charge of 1.5% per month shall be dne to the Company. A late payment charge is
not applicable to subsequent rebilling ofany amount to which a late payment charge
has already been applied. Late payment charges are to be applied without
discrimination.

(F) The Customer should notify the Company of any disputed items on an invoice
within thirty (30) days ofreceipt of the invoice. If the Customer and the Company
are unable to resolve the dispute to their mutual satisfaction„ the Customer may file
a complaint with the South Carolina Public Service Commission in accordance with
the Commission's rules ofprocedure. The address of the Commission is as follows:

South Carolina Public Service Commission
Koger Executive Center
101 Executive Center Dr.
Columbia, SC 29210

(G) If service is disconnected by the Company (in accordance with Section 2.6.3
following) and later re-installed, re-installation of service will be subject to all
applicable installation charges. If service is suspended by the Company (in
accordance with Section 2.6.3 following) and later restored, restoration of service
will be subject to the rates in Section 4.3 of this tariff.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2019

D
ecem

ber10
9:17

AM
-SC

PSC
-1998-443-C

-Page
93

of115

The Other Phone Company, c.
d/b/a Access One Communications
4205 Vineland Road, Suite L-15
Orlando Florida 32811

South Carolina Tariff No. 1

Original Page 28

SECTION 2.0- RULES AND REGULATIONS Cont'd.

2.6 Payment Arrangements, (Cont'd.)

2.6.3 Discontinuance of Service for Cause

The Company may discontinue service for the following reasons provided in this Section
2.6.3. Customers will be provided five (5) days written notice prior to discontinuance
unless otherwise indicated.

Upon the Company's discontinuance of service to the Customer under Section 2.6.3(A) or
2.6.3(B), the Company, in addition to all other remedies that may be available to the
Company at law or in equity or under any other provision of this tariff may declare all
future monthly and other charges which would have been payable by the Customer during
the remainder of the tenn for which such services would have otherwise been provided to
the Customer to be immediately due and payable.

(A) Upon nonpayment of any amounts owing to the Company, the Company may
discontinue or suspend service without incurring any liability. No basic residential
service shall be disconnected for nonpayment until at least 20 days from the date
of the bill and only following proper written notification.

(B) Upon violation of any of the other material terms or conditions for furnishing
service the Coinpany may, discontinue or suspend service without incurring any
liability if such violation continues during that period.

(C) Upon condemnation ofany material portion of the facilities used by the Company
to provide service to a Customer or if a casualty renders all or any material portion
of such facilities inoperable beyond feasible repair, the Company, by notice to the
Customer, may discontinue or suspend service without incurring any liability.

(D) Upon the Customer's insolvency, assignment for the benefit ofcreditors, filing for
bankruptcy or reorganization, or failing to discharge an involuntary petition within
the time permitted by law, the Company may immediately discontinue or suspend
service without incurring any liability.

(E) Upon any governmental prohibition or governmental required alteration of the
services to be provided or any violation of an applicable law or regulation, the
Company may immediately discontinue service without incurring any liability.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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The Other Ph'one Company, Inc.
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4205 Vineland Road, Suite L-15
Orlando Florida 32811

South Carolina Tariff No. I
Original Page 29

SECTION 2.0 — RULES AND REGULATIONS Cont'd.

2.6 Payment Arrangements, (Cont'd.)

2.6.3 Discontinuance of Service for Cause, (Cont'd.)

(F) Without notice in the event of fraudulent use of the Company's network. The
Customer will be liable for all related costs. The Customer will also be responsible
for payment of any reconnection charges.

(G) Without notice in the event of Customer use of equipment or services in such a
manner as to adversely affect the Company's service to others.

(H) Without notice in the event of tampering with the equipment or services furnished
by the Company.

(I) The Customer is responsible for providing adequate access lines to enable the
Company to terminate all toll.-free (i.e., 800/888) service calls to the Customer'
telephone equipment. Should the Customer have insufficient access lines on which
to terminate 800 Service calls, the Company reserves the right to request the
Customer to add additional lines for call terminations. If, after ninety (90) days, the
Customer has not made the requested change, the Company, without incurring any
liability, reserves the right to terminate the Customer's 800 Service, with thirty (30)
days written notice.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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South Carolina TariffNo. I

Original Page 30

SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.6 Payment Arrangements, (Cont'd.)

2.6.4 Notice to Company for CanceBatiou of Service

Customers de'siring to terminate service shall provide the Company notice of desire to
terminate service.

2.6.5 Cancellation of Application for Service

(A) Where the Company permits the Customer to cancel an application for service prior
to the start of service or prior to any special construction, no charges will be
imposed except for those specified below.

(II) Where, prior to cancellation by the Customer, the Company incurs any expenses in
installing the service or in preparing to install the service that it otherwise wouldnot
have incurred, a charge equal to the co@a the Company incurred, less net salvage,
shall apply, but in no case shall this charge exceed the sum of the charge for the
minimum period ofservices ordered, including installation charges, and all charges
others levy against the Company that would have been chargeable to the Customer
had service begun.

(C) Where the Company incurs any expense in connection with special construction
or where special arrangements of facilities or equipment have begun, before the
Company receives a cancellation notice, a charge equal to the costs incurred, less
net salvage, may apply. In such cases, the charge will be based on such elements as
the cost of the equipment, facilities, and material, the cost of installation,
engineering, labor, and supervision, general and administrative expense, other
disbursements, depreciation, maintenance, taxes, provision for return on
investment, and any other costs associated with the special construction or
arrangements.

(D) The special charges described in 2.6.5(A) through 2.6.5(C) will be calculated and
applied on a case-by-case basis.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 =RULES AND REGULATIONS Cont'd.

2.6 Payment Arrangements, (Cont'd.)

2.6.6 Changes in Service Requested

If the Customer makes or requests material changes in circuit engineering, equipment
specifications, service parameters, premises locations, or otherwise materially modifies any
provision of the application for service, the Customer's installation fee shall be adjusted
accordingly.

2.6.7 Bad Check Charge

A service charge equal to $20.00 will be assessed in accordance with South Carolina law
for all checks returned by a bank or other financial institution for: Insufficient or
uncollected funds, closed account, apparent tampering, missing signature or endorsement,
or any other insufficiency or discrepancy necessitating return of the instrument at the
discretion of the drawee bank or other financial institution.

2.7 AIIowances for Interruptions in Service

2.7.1 General

(A) A credit allowance will be given when service is interrupted, except as specified in
Section 2.7.2 following. A service is interrupted when it becomes inoperative to the
Customer, e.g., the Customer is unable to transmit or receive, because of a failure
of a component furnished by the Company under this tariff.

(B) An interruption period begins when the Customer reports a service, facility or
circuit to be inoperative and, if necessary, releases it for testing and repair. An
interruption period ends when the service, facility or circuit is operative.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 — RULES AND REGULATIONS Cont'd.

2. / Allowances for Interruptions in Service, (Cont'd.)

2.7.1 General, (Cont'd.)

(C) If the Customer reports a service, facility or circuit to be interrupted but declines
to release it for testing and repair, or refuses access to its premises for test and
repair by the Company, the service, facility or circuit is considered to be impaired
but not interrupted. No credit allowances will be made fox a service, facility or
circuit considered by the Company to be impaired.

(D) The Customer shall be responsible for the payment of service charges as set forth
herein for visits by the Company's agents or employees to the premises of fhe
Customer when the service difficulty or trouble report results from the use of
equipment or facilities providedby any party other than the Company', including but
not limited to the Customer.

2.7.2 Limitations ofABowances

No credit allowance will be made for any interruption in service:

(A) Due to the negligence of or noncompliance with the provisions of this tariffby any
person or entity other than the Company, including but not limited to the Customer;

(B) Due to the failure of power, equipment, systems, connections or services not
provided by the Company;

(C) Due to circumstances or causes beyond the reasonable control of the Company;

(D) During any period in which the Company is not given full and free access to its
facilities and equipment for the purposes of investigating and correcting
interruptions;

Issued: September 11, 1998 Effective:

By: Kevin D. Griffe, President and GOO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.7 Allowances for Interruptions in Service, (Cont'd.)

2.7.2 Limitations of Allowances, (Cont'd.)

(E) A service will not be deemed to be interrupted if a Customer continues to
voluntarily make use ofthe such service. If the service is interrupted, the Customer
can get a service credit, use another means of communications provided by the
Company (pursuant to Section 2.7.3), or utilize another service provider;

(F) During any period when the Customer has released service to the Company for
maintenance purposes or for implementation of a Customer order for a change in
service arrangements;

(G) That occurs or continues due to the Customer's failure to authorize replacement of
any element of special construction; and

(H) That was not reported to the Company within thirty (30) days of the date that
service was affected.

2.7.3 Use of Another Means of Communications

If the Customer elects to use another means of communications during the period of
interruption, the Customer must pay the charges for the alternative service used.

Issued: September 11, 1998 Effecnve:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.7 Allowances for Interruption in Service, (Cont'd.)

2.7.4 Application of Credits for Interruptions in Service

(A) Credits for interruptions in service that is provided and billed on a flat rate basis for
a minimum period ofat least one month, beginning on the date that billing becomes
effective, shall in no event exceed an amount equivalent to the proportionate charge
to the Customer for the period of service during which the event that gave rise to
the claim for a credit occurred. A credit allowance is applied on a pro rata basis
against the rates specified hereunder and is dependent upon the length of the
interruption. Only those facilities on the interrupted portion of the circuit will
receive a credit.

(B) For calculating credit allowances, every month is considered to have thirty (30)
days.

(C) A credit allowance will be given for interruptions of thirty (30) minutes or more.
Two or more interruptions offifteen (15) minutes or more during any one 24-hour
period shall be combined into one cumulative interruption.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2ii - RULES AND REGULATIONS Cont'd.

2.7 Allowances for Interruption in Service, (Cont'd.)

2.7.4 Application of Credits for Interruptions in Service, (Cont'd.)

(D) Interruptions of 24 Hours or Less

(E) Interruptions Over 24 Hours and Less Than 72 Hours

Interruptions over 24 hours and less than 72 hours will be credited 1/5 day for each
3-hour period or fraction thereof. No more than one full day's credit will be allowed
for any period of 24 hours.

(F) Interruptions Over 72 Hours

Interruptions over 72 hours mll be credited 2 days for each full 24-hour period. No
more than thirty (30) days credit will be allowed for any one month period.

Issued: September 11, 1998 Effective:

By: Kevin 13. Griffe, President and COO
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Original Page 36

SECTION 2.0 — RULES AND REGULATIONS Cont'd.

2.7 Allowances for Interruption in Service, (Cont'd.)

2.7.5 Reserved for Future Use

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2019

D
ecem

ber10
9:17

AM
-SC

PSC
-1998-443-C

-Page
102

of115

The Other Phone Company, c.
d/b/a Access One Communications
4205 Vineland Road, Suite L-15
Orlando Flor(da 32811

South Carolina TariffNo. 1

Original Page 37

SECTION 2.0 — RULES AND REGULATIONS Cont'd.

2'ancellation of Service/Termination LiabiTity

If a Customer cancels a service order or terminates services before the completion of the term or
where the Company breaches the terms in the service contract, Customer may be requested by the
Company to pay to Company termination liability charges, which are defined below. These charges
shall become due and owing as of the effective date of the cancellation or termination and be
payable within the period set forth in Section 2.6.2.

2.8.1 Termination Liability

Customer's termination liability for cancellation of service shall be equal to:

(A) all unpaid nonrecurring charges reasonably expended by Company to establish
service to Customer, plus;

(B) any disconnection, early cancellation or termination charges reasonably incurred
and paid to third parties by Company on behalf of Customer, plus;

(C) all recurring charges specified in the applicable Service Order for the balance ofthe
then current term discounted at the prime rate announced in the WaIIStreet Journal
on the third business day following the date of cancellation;

(D) minus a reasonable allowance for costs avoided by the Company as a direct result
of Customer's cancellation.

Issued: September 11, 1998 Effective:

Kevin D. Griffo, President and COO
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SECTION 2Jl - RULES AND REGULATIONS Cont'd.

2.9 Customer Liability for Unauthorized Use of the Network

Unauthorized use of the network occurs when a person or entity that does not have actual, apparent,
or implied authority to use the network, obtains the Company's services provided under this tariff.

2.9.1 Customer LiabiTlty for Fraud and Unauthorized Use of the Network

(A) The Customer is liable for the unauthorized use ofthe network obtained through the
fraudulent use ofa Company calling card, ifsuch a card is offered by the Company,
or an accepted credit card, provided that the unauthorized use occurs before the
Company has been notified.

(B) A Company calling card is a telephone calling card issued by the Company at the
Customer's request, which enables the Customer or user(s) authorized by the
Customer to place calls over the Network and to have the charges for such calls
billed to the Customer's account.

An accepted credit card is any credit card that a cardholder has requested or applied
for and received, or has signed, used, or authorized another person to use to obtain
credit. Any credit card issued as a renewal or substitute in accordance with this
paragraph is an accepted credit card when received by the cardholder.

(C) The Customer must give the Company written or oral notice that an unauthorized
use of a Company calling card or an accepted credit card has occurred or may occur
as a result of loss, and/or theft.

(D) The Customer is responsible for payment of all charges for calling card services
furnished to the Customer or to users authorized by the Customer to use service
provided under this tariff, unless due to the negligence of the Company. This
responsibility is not changed due to any use, misuse, or abuse of the Customer'
service or Customer-provided equipment by third parties, the Customer'
employees, or the public.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0- RULES AND REGULATIONS Cont'd.

2.10 Use of Customer's Service by Others

2.10.1 Resale and Sharing

SECTION 2. 10. 1 IS AVAILABLE ONLY TO CARRIERS WHICH ARE CERTIFIED BY
THE SOUTH CAROLINA PUBLIC SERVICE TO PROVIDE INTRASTATE LOCAL
EXCHANGE SERVICES

There are no prohibitions or limitations on the resale ofservices. Prices for services appear
in the price sheet attached to this tariff. Any service provided under this tariffmay be resold
to or shared with other persons at the option of Customer, subject to compliance with any
applicable laws of the South Carolina Public Service Commission regulations governing
such resale or sharing, The Customer remains solely responsible for all use of services
ordered by it or billed to its telephone number(s) pursuant to this tariff, for determining who
is authorized to use its services, and for notifying the Company of any unauthorized use.

2.10.2 Joint Use Arrangements

Joint use arrangements will be permitted for all services provided under this tariff. From
eachjoint use arrangement, one member will be designated as the Customer responsible for
the manner in which the joint use of the service will be allocated. The Company will accept
orders to start, rearrange, relocate, or discontinue service only fi om the Customer. Without
affecting the Customer's ultimate responsibility for payment of all charges for the service,
each joint user shall be responsible for the payment of the charges billed to it.

2.11 Transfers and Assignments

Neither the Company nor the Customer may assign or transfer its rights or duties in connection with
the services and facilities provided by the Company without the written consent of the other party,
except that the Company may assign its rights and duties to a) any subsidiary, parent company or
affiliate of the Company; b) pursuant to any sale or transfer of substantially all the assets of the
Company; or c) pursuant to any financing, merger or reorganization of the Company.

Issued: September 11, 1998 Ef7ective:

By: Kevin D. Griffo, President and COO
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SECTION 2.0 - RULES AND REGULATIONS Cont'd.

2.12 Notices and Communications

2.12.1 The Customer shall designate on the service order an address to which the Company shaH
mail or deliver aH notices and other communications, except that Customer may also
designate a separate address to which the Company's bills for service shall be mailed.

2.12.2 The Company shall designate on the service order an address to which the Customer shall
mail or deliver aH notices and other communications, except that Company may designate
a separate address on each bill for service to which the Customer shall mail payment on that
bill.

2.12.3 Except as otherwise stated in this tariff, aH notices or other communications required to be
given pursuant to this tariffwill be in writing. Notices and other communications of either
party, and aH bills mailed by the Company, shaH be presumed to have been delivered to the
other party on the third business day following placement of the notice, communication or
bill with the U.S. Mail or a private delivery service, prepaid and properly addressed, or
when actually received or refused by the addressee, whichever occurs first.

2.12.4 The Company or the Customer shall advise the other party ofany changes to the addresses
designated for notices, other communications or billing, by following the procedures for
giving notice set forth herein.

Issued: September 11, 1998 Effective;

By: Kevin D. Griffo, President and COO
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Original Page 41

SECTION 3.0 - SERVICE AREAS

3.1 Exchange Service Areas

Local exchange services are provided, subject to availability of facilities and equipment, in areas
currently served by the following Incumbent LECs: 1) BellSouth Telecommunications, Inc., 2)
GTE, 3) Sprint-United.

3.2 Rate Groups

Charges for local services provided by the Company in certain areas may be based, in part, on the
Rate Group associated with the Customers End Office. The Rate Group is determined by the total
access lines and PBX trunks in the local calling area which can be reached from each End Office.

In the event that an Incumbent LEC or the South Carolina Public Service Commission reclassifies
an exchange or End Office from one Rate Group to anether, the reclassification will also apply to
OPC Customers who purchase services under this tariff. Local oalling areas and Rate Group
a'ssignments are equivalent to those areas and groups specified in BellSouth Telecommunications,
Inc. South Carolina General Subscriber Service Tariff ("GSST"), GTE South Carolina Customer
Services Tariff and the United Telephone Company of the Carolinas South Carolina General
Subscriber Services Tariff .

(A) BeIISouth Rate Group Equivalents

(B) GTE Rate Group Equivalents

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2019

D
ecem

ber10
9:17

AM
-SC

PSC
-1998-443-C

-Page
107

of115

The Other Phone Company, c.
d/b/a Access One Communications
4205 Vineland Road, Suite L=15

Orlando Florida 32811

South Carolina TariffNo. 1

Original Page 42

SECTION 3.0 = SERVICE AREAS (Cont'd.)

3.2 Rate Groups (Cont'd.)

(C) Sprint/United Rate Group Equivalents

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 4.0 - SERVICE CHARGES AND SURCHARGKS

4.1 Service Order and Change Charges

Nonrecurring charges apply to processing Service Orders for new service, for changes in service,
and for changes in the Customer's primary interexchange carrier (PIC) code.

4.1.1 In BellSouth Service Areas

Line Connection Charge
First Line
Each Additional Line

Line Change Charge
First Line
Each Additional Line

Secondary Service Order Charge
Premise Work Charge

First 15 minutes
Premise Work Charge,

Additional 15 minutes,
or fraction thereof

Residence

$40.00
$ 18.00

$64.00
$26.00

$22.50
$ 12 00
$ 5.25

$25.00
$ 9.00
$ 10.00

$22.00 $23.00

$ 11.00 $ 11.00

4.1.2 In GTK Service Areas

Line Connection Charge
First Line
Each Additional Line

Line Change Charge
First Line
Each Additional Line

Premise Visit - New Installs*
Premise Work Charge

First 15 minutes
Premise Work Charge,

Additional 15 minutes,
or fraction thereof

Central Office Line Connection, each

Residence

$24.00
$24.00

$ 10.00
$ 10.00
$25/00

$ 15.00

$ 10.00
$20.00

Business

$28.00
$28.00

$ 14.00
$ 14.00
$25.00

$ 15.00

$ 10.00
$26.00

* A charge of one-half applies to Customers eligible under the Link-Up South Carolina
Program, subject to a maximum reduction of $30.00 of the total applicable Services
Charges.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 4.0 — SERVICE CHARGES AND SURCHARGES Cont'd.

4.1 Service Order and Change Charges, (Cont'd.)

4.1.3 In Sprint/United Service Areas

Service Oider Charge
Primary
Secondary
Record Order

Line Connection Charge
Central Office
Field

Number Change

Residence"

$ 19.15
$ 13.30
$ 3.45

$ 13 15

$ 12.90
$20.35

Business*

$21.10
$ 14.70
$ 3.80

$ 14.50
$ 14.20
$22.40

*When the service desired requires more than one access line, the sum of the separate
charges for each function applies except as provided in this tariff. Only one Service
Ordering Charge applies per order written regardless of the quantity of work ordered.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 4.0 — SERVICE CHARGES AND SURCHARGKS Cont'd.

4.2 Maintenance Visit Charges

Maintenance Visit Charges apply when the Company dispatches personnel to a Customer's premises
to perform work necessary for installing new service, effecting changes in service or resolving
troubles reported by the Customer when the trouble is found to be caused by the Customer'
facilities.

Maintenance Visit Charges will be credited to the Customer's account in the event trouble is not
found in the Company facilities, but the trouble is later determined to be in those facilities.

The time period for which the Maintenance Visit Charges is applied will commence when Company
personnel are dispatched at the Customer premises and end when work is completed. The rates for
Maintenance of Service vary by time per Customer request.

4.2.1 In BellSouth Service Areas

Duration of time er technician

Initial 15 minute increment
Each Additional 15 minute increment

Residence
$22.00
$ 11.00

Business
$23.00
$ 11.00

4.2.2 In GTK Service Areas

Duration of time er technician

Initial 15 minute increment
Each Additional 15 minute increment

Residence
$ 15.00
$ 10.00

Business
$ 15.00
$ 10.00

4.2.3 In Sprint/United Service Areas

Duration of time er technician

Each hour or fraction thereof
Residence

$40.00
Business

$40.00

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 4.0 - SERVICE CHARGES AND SURCHARGES Cont'd.

4.3 Restoration of Service

A restoration charge applies to the restoration of suspended service and facilities because of
nonpayment of bills and is payable at the time that the restoration of the suspended service and
facilities is arranged. The restoration charge does not apply when, after disconnection of service,
service is later re-installed.

4.3.1 In BellSouth Service Areas

Per occasion
Residence

$22.50
Business

$25.00

4.3.2 In GTE Service Areas

Per occasion
Residence

$25.00
Business

$25.00

4.3.3 In Sprint/United Service Areas

Per occasion
Residence

$25.50
Business
$29.50

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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South Carolina Tariff No. I

Original Page 47

SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS

5.1 General

5.1.1 Services Offered

The following Network Services are available to residence/business Customers and for
resale by other carriers certificated by the South Carolina Public Service Commission:

Standard Residence Line Service
Standard Business Line Service
PBX Trunk Service
Digital Voice Grade DS-1 Trunk Service
Direct Inward Dial (DID) Service
Optional Calling Features
IntraLATA Toll Services (see The Other Phone Company, Inc. SC Tariff No. (1)

The following services are available to residence/business Customers and are not offered
on a resale basis as of the effective date of this page.

Listing Services (including Nonpublished and Nonlisted Services)
Directory Asststance
Operator Services

5.1.2 Application of Rates and Charges

All services offered in this tariff are subject to service order and change charges where the
Customer requests new services or changes in existing services, as well as indicated
Nonrecurring and Monthly Recurring Charges. Charges for local calling services may be
assessed on a measured rate basis and are additional to monthly recurring charges shown
for the associated local line services.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 5.0- NETWORK SERVICES DESCRIPTIONS Cont'd.

5.1 General, (Cont'd.)

5.1.3 Emergency Services Calling Plan

Access (at no additional charge) to the local operator or emergency services bureau by
dialing 0- or 9-1-1 is offered at no charge to the Customer.

Message toll telephone calls, to governmental emergency service agencies as set forth in (A)
following, having primary or principal responsibility with respect to the provision of
emergency services to persons and property in the area trom which the call is made, meeting
the definition and criteria of an emergency call as set forth in (B) following are offered at
no charge to Customers:

(A) Governmental fire fighting, South Carolina State Highway Patrol, police, and
emergency squad service (as designated by the appropriate governmental agency)
qualify as governmental emergency service agencies provided they answer
emergency service calls on a personally attended (live) twenty-four (24) hour basis,
three hundred sixty-five (365) days a year, including holidays.

(B) An emergency is an occurrence or set of circumstances in which conditions pose
immediate threat to human life, property, or both and necessitate that prompt action
be taken. An emergency call is an originated call of short duration to a
governmental emergency services agency in order to seek assistance for such an
emergency.

Issued: September 11, 1998 Effective:

By: Kevin D. Griffo, President and COO
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS Cont'd.

5.2 Call Timing for Usage Sensitive Services

Where charges for a service are specified based on the duration of use, such as the duration of a

telephone call, the following rules apply:

5.2.1 Calls are measured in durational increments identified for each service. All calls which are
fractions of a measurement increment are rounded-up to the next whole unit.

5.2.2 Timing on completed calls begins when the call is answered by the called party. Answering
is determined by hardware answer supervision in all cases where this signaling is provided
by the terminating local carrier and any intermediate carrier(s).

5.2.3 Timing terininates on all calls when the calling party hangs up or the Company's network
receives an off-hook signal from the terminating carrier.

5.2.4 Calls originating in one time period and terminating in another will be billed in proportion
to the rates in effect during different segments of the call.

5.2.5 All times refer to local time.

Issued: September 11, 1998 Effective:

By: Kevin D. Grjffo, President and COO
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SECTION 5.0 — NETWORK SERVICES DESCRIPTIONS Cont'd.

5.3 Distance Calculations

Where charges for a service are specified based upon distance, the following rules apply:

5.3.1 Distance between two points is measured as airline distance between the rate centers of the
originating and terminating telephone lines. The rate center is a set of geographic
coordinates, as referenced in Local Exchange Routing Guide issued by Bellcore, associated
with each NPA-NXX combination (where NPA is the area code and NXX is the first three
digits of a seven-digit telephone number). Where there is no telephone number associated
with an access line on the Company's network (such as a dedicated 800 or WATS access
line), the Company will apply the rate center of the Customer's main billing telephone
number.

5.3.2 The airline distance between any two rate centers is determined as follows:

Step 1: Obtain the "V" (vertical) and "H" (horizontal) coordinates for each Rate Center
from the above-referenced Bellcore document.

Step 2: Compute the difference between the "V" coordinates of the two rate centers; and
the difference between the two "H" coordinates.

Step 3: Square each difference obtained in step (b) above.

Step 4: Add the square ofthe "V" difference and the square of the "H" difference obtained
in step C) above.

Step 5: Divide the sum of the squares by 10. Round to the next higher whole number ifany
fraction is obta'ined.

Step 6: Obtain the square root of the whole number result obtained above. Round to the
next higher whole number if any fraction is obtained. This is the airline mileage.

5.39 The formula for distance calculations is:

Issued: September 11, 1998 EtTective:

By: Kevin D. Griffo, President and COO


